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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12{3} ¢f the Companies Act 1985

To the Regist‘rar of Companies for official use  For official use
(Address overleaf) i e St o =
I 111 | QS3403
Name of company
* A TR TONE L eSS
L, S O e T , representative of York Place Company Secretaries
of 12 York Flace, Leeds L31 2DS Lirited

do solemnly and sincerely declare that | am a [Selieitor-engaged-in-the formation-of the-comparyH—
[person named as director or secretary of the company in the statement delivered to the registrar
under section 10(2)]t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiousty believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at Leeds Declaraf tm\sign below

L

¥
the o ama day of DAENE SRt §

One thousaLWWW (for and on behalf of York Place

Company Saéretaries Limited)

et

1

kefore mea
v

A Cemraissioner-for-Oathsor-Notary-Fubticor Justice of
tne Pzace g-Selisitor-having-the-powers-sonforred-on-a
Eommissioner for-Oathsr—

Presentor's name address and For official Use

reference (if any}): New Companies Section Post room
York Place Company Services

Limited

12 Tork Place
Leeds L8171 2DS
Tel: 0532 420222




COMPANIES FGRM No. 10

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

rase do not Pursuant to section 10 of the Companies Act 1385
ite in
s rn[argin

To the Registrar of Companies

1sa complate {Address overleaf - Note 8) For official use
jibly, prafarably

black type, or
i[d block lettering

Name of company

l nsert full name * ANETCoTemE LIMITED
»f company
' The intended situatior: of the registered office of the company on incorporation is as stated below
12 YORX PLACE
ILEEDS
Postcode| L8171 208
If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert
the agent’s name and address below
YORK PLACE COMPAWY SERVICES LIMITED
12 YORK PLACE
LEEDS
Postcode| 1,81 2DS
Number of continuation sheets attached (see note 1)
Presentor’'s name address and For official Use
) reference {if any}: Genaral Section Post room
e mace
Yhgany Seevices Lid
r 4tk Place

w5 L3208
< 0532 470222

[ e e L - b e . - o - '




The name(s) and particulars of the person who is, or the persons who are, to be the first director or
directors of the company {(note 2) are as follows:

Name (note 3) YORE PLACE COMPANY NOMINEES LIMITED Business occupation
Limited Company

Previous namels) {note 3) InNationalit%( 4 in England
coxporated in an
Address (note 4) 12 York Place, Leeds and Wales

Date of birth {where applicable)
Postcode 81 2DS - {note ) N/A

Qther directorships T

I

| consent to act aﬁ?;er/ of the cgmpany éwaggfdbgﬂ ﬂfec;f York

Signature Place Company Nominees Ltd Date {’g { { Qo
~

The namels} and particulars of the person who is, or the persons who are,to be the first secretary, or joint
secretaries, of the company are as follows:

Name (notes 3 & 7) YORK PLACE COMPANY SECRETARIES LIMITED

Previous name({s) {note 3)

Address (notes 4 &7) 12 York Place, Leeds

/7 Postcode| 1.81 2DS
| consent to act as s€cfedry of the company named on page 1
for and on behalf of York
Place Company Secretaries Limited | - .
Signature / Date IS 9

Signature of agent on behalf of subscribers (, C—.’V mﬁ_k‘;\ Date -, \ [ C?C:_‘J




THE COMPANIES ACTS 1985 & 1989 AP

PRIVATE COMPANY LIMITED BY SHARES W&o

MEMORANDUM OF ASSOCIATION OF

METROTONE LIMITED

1. The Company's name is METROTONE LIMITED,

D563 b3

2. The Company's registered office is to be situated in England and Wales.

3. The Company's objects are:r—

(a) To carry en busi‘ncss as a genetal cobimercial company
and, without prejudice to the gencrality of the foregoing, all
or any of the businesses of general merchants and traders,
manufacturers, assemblers, distributors, importers,
exporters, merchants, factors and shippers of and wholesale
and retail dealers in goods, wares, produce, products,
commodities, fancy goods, handicralts, and merchandise of
every description, to act as agenis for and to enter into
agreements and arrangements of all kinds on bebalf of such
persons, firms or companics as may be thought expedicent,
and to negotiate, assign and mortgage or pledge for cash or
otherwise, any such agreements and the payments duc
thereunder and any property the subject thereof, to carry
on all or any of the businesses of mail order specialists,
credit and discount traders, cash and carry tradets,
manulacturers' agents, commission and pencral agents,
brokers, factors, warchousemen, and agenis in respect of
raw and manufactured goods, of all kinds, and general
railvay, shipping and forwarding agents and transport
contractors; to create, establish, build up, and maintain an
organisation for the marketing, selling, retailing, secvicing,
advertiseraent, distribution or infroduction of the products,
merchandise, goods, wares, and commodities dealt in or
services rendered by any persons, firms or companies, and
to participate in, undertake, perform, and carry out all
kinds of commercial, trading and financial operations and
all or any of the operations ordinarily performed by import,
export and general merchants, factors, shippers, agents,
traders, distributors, capitalists, and financiers, cither on
the company's own account or otherwise; and 1o open and
establish shops, stalls, stores, markets and depots for the
sale, collection and distribution of the goods dealt in by the
Company.

() To carry on any other frade or business of any
description  which may seem to the Company capable of
being advantageously carried on in conncctlon with or
ancillary to or which is calculated directly or indirectly to
benefit or enhance the value or render more profitable any
of the property, rights or businesses of the Company.

{) To purchase or by any other means acquire any
freehold, leaschold or other property for any estate or
interest whatever and any rights or privileges of any kind
over or in respect of any property and any real or personal
property or rights whatsoever which may be necessary for,
or may be convenijently used with, or may.enhance the value
of any other property of the Company.

(d) To purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or
clsewhere any paltents, patent rights, brevets d'invention,
licences, copyrights, secret processes, trade marks, designs,
protections and concessions which may appear likely to be
advantageous or uscful to the Company and to use and turn
to account and to manufacture under or grant lHeences or
privileges in respect of the same, and 1o expend moncy in
experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or
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propose Lo acquire.

(¢} To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or
company carrying on or proposing to carry on any of the
businesses which the Company is anthorised to carcy on
and as part of the consideration for such acquisition te
undertake all or any of the liabilities of such person, firm or
company, or to acquire an interest in amalgamate with, or
enfer into partnership or into any arrangement for sharing
profits, or for co-operation, or for limiting competition, or
for mutual assistance with any such person, firm or
company, and o pive or accept, by way of consideration for
any of the acts or things aforesaid or property acquired,
any shares, debentures, debenture stock or securities that
may be agreed upon, and te hold and retain, or sell,
mortgage and deal with any shares, debentures, debenture
stock or securitics so received.

(0 To improve, manage, cultivate, construct, repair,
develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant rights and
privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company.

(8) Toinvest and deal with the moneys of the Company not
immediately required upon such securities and in such
manner as may from time to time be determined,

(h) To lend or advance money or give credit to any persons,
firms or companies upon such ferms and with or without
security and subject to such conditions as may seem
desivable and in particular to customers and others having
dealings with the Company and to glve guarantees or
become security for any such persons firms or companies,

( To borrow and raise money in any manner, as the
Company shall think fit, and in particular by the issue of
debentures or debenture stock and to secure the repayment
of aay moncy borrowed, raised or owing by mortgage
charge standard security lien or other securily upen the
whole or any part of the Company’s property or asscts
(whether present or fature), Including its uncalled capital.

{i) To draw, make, accept, endorse, discount, exccute and
issue cheques, bills of exchange, promissory notes, hills of
lading, warrants, debentures, and ofher negotiable
instruments,

(k) To enter into any arrangenicists with any government
or authority (supreme, municipal, local, or otherwise) or
any corporations, companies or persons, that may seem
conducive to the attainment of the Company's objects or
any of them, and to obtain from any such government or
authorlty, corporation, company or person, any charters,
conlracls, decrees, rights, privileges or concessions which
the Company may think desirable and {o carvy out, exercise
and comply with any such charters, conlracts, decrees,
rights, privileges and concessions.

(D To subscribe for, take, purchase, or ofberwise acquire
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and hold shares, stock or other interests in or obligations of
any other company or corporation.

(m) To promote any other company for the purpose of
acquiring all or any of the property or undertaking or any
of the liabilities of the Company, or of undertaking any
business or cperations which may appear likely to assist or
benefit the Company or o enhance the value of any
property or business of the Company, and 1o place or
guaranfee the placing of, underwrite, subscribe for, or
otherwise acquire all or any part of the shares or securities
of any such company as aforesaid.

{n) To sell, let, licence, develop or otherwise deal with the
whole or uny part of the undertaking of the Cempany,
cither together or in portions upon such terms, as the
Company may think fit, with power to accept shares,
debentures, or securities of any company purchasing the
same. {

(0} To act as agents or brokers and as trustees for an
purson, firm or company, and to undertake and perform
sub—contracts, and also to act in any of the businesses of the
Company through or by means of agents, brokers, sub-
contractors or others.

{p) To remunerate any person, firm or company rendering
services to the Company ecither by cash payment or by the
allotment subject to the provisions of the Companies Act
1985 (or any statutory modifcation or re—enactment
thereof) to him or them of shares ot other securities of the
Company credited as paid up in full or in part or otherwise,

(q) To pay out of the funds of the Company all costs and
expenses of or incidental to the promotion formation and
incorporation of the Company, or to contract with any
person, firm or company to pay the same, and to pay
commissions to brokers and others for wnderwriting,
placing, sclling or guaranteeing the subscription of any
shares or other securities of the Company.

(r) To purchase and maintain insurance policies to
indemnify the officers and auditor of the Company against
any costs, expenses and liabilities arising from negligence,
default, breach of duty or trust incurred by them in
discharge of their duties or in relation thercto.

(8) To support and subscribe to any charitable or public
ohject and to support and subscribe to any institution,
society, or club which may be for the benefit of the
Company or its Directors or employees; to remunerate the
Directors of the Company in any manner the Company may
think fit and to pay or provide pensions for or make
payments to ot for the benefit of any persons who are or
were at any time in the employment or sexrvice of the
Company or of any company for the time being the
Company's holding company or subsidiary company as
defined by Section 736 of the Companies Act 1985 or
otherwise associated with the Company in business and the
wives, widows, famllies and dependents of any such
persons; to make payments towards insurante; to set up,
establish support and maintain superannuation and other
funds or schemes (whether contiibutery or non-
contributory) for the benefit of any of such persons as
aforesaid and of thelr wives, widows, families and
dependents, and to set up, establish, support and maintain
profit sharing, share option or shere purchase schemes for
the benefit of any of the employees of the Company or of
any such subsidiary or holding company and te lend money
to any such employees or fo trustees on their behalf to
cnable any such schemes to be established or maintained,

{t) To distribute any property of the Company in specie
amnong the members,

(1) To do all such other things as may be deemed incidental

or conducive to the attainment of the Company's objects or
any of them.
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AND it is hereby declared that

i) None of the objects set forth in any sub—clause
of this clause shall be restrictively construed but the widest
interpretation shall be given to each such object, and the
foregoing sub-clauses shall be construed independently of
cach other, except where the context expressly so requires
and none of the objects thercin mentioned shall be deemed
to be merely subsidiary ot ancillary to the objects contained
in any other sub-clause; and

ii}y ‘The Company shall have as full a power to
exercise each and cvery one of the objects specified in cach
sub-clause of this clause as though each such sub—clause
containied the objects of a separate company; and

iii) The word "Company" in this clause shall,
except where used in reference to this Company, be deemed
to include any partnership or other body of persons
whether corporate or unincorporate and whether domiciled
in any part of the United Kingdom or elsewhere.

4. The liability of the members is limited.

5. The Company's share capital is £100 divided into 100
shares of £1 cach,

We, the subscribers to this Memorandum of Association,
wish to be formed into a Company pursuant to this
Memorandum; and we agree to fake the number of shares
shown opposite our respective names.

Names and addresses of subsgfibers and number of shares
taken by each subscriber /

A

York Place Company Nominees Limited One

12 York Place for gng on beffalf of
d D .
Leeds LS1 205 york piace Ehmpany Nominess frpited

York Place CompanySeckétariés Limited One
12 York Place /
Leeds 1S12DS  for and on behaif of

York Piace Company Secretaries Limited

Dated 13 November 1990

Witness to the above signatures ,
Claire Gilmartin - C“‘ \,\ . \K‘

12 York Place C‘ ’ A
Lecds LS1 2DS




THE COMPANIES ACTS 1985 & 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

METROTONE LIMITED

PRELIMINARY

1. (a) Subject as  hereinafter provided the
Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by
the Companies (Tables A to F) (Amendment} Regulations
1985 (such Table being hercinafter called "Table A"} shall
apply to the Company.

(1 In these Articles the expression "the Act”
nieans the Companies Act 1985 but so that any reference in
these Articles to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-
enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. (8) Directors shall have full control of shares which are
comprised in the authorised share capital with which the
Company Is incorporated and may allot relevant securities
(as defined in Section 80{2) of the Act) as autherised from
time to time by the Company and during the period of five
years commencing with the date of incorporation the
Directors shall have anthority to allot relevant securities to
such persons and for such consideration and upon such
terms 2nd conditions as they may determine provided that
the nominal valte of the relevant securities aliotted shall not
exceed the authorised but unissued share capital of the
Company for the time Leing and after the period of five
years commencing with the dale of incorporation of the
Company the Directors may allot any relevant securities in
pursuance of an offer or agreement so to do made by the
Company within that period. The Aulhority hereby given
may at any fime be renewed, revoked or varied by
Ordinary Resolution of the Company,

{b) All shares which are not comprised in the authorised
share capital with which the Company is incorporated and
which the Directors propose to issue shall ficst be offered to
the Members in proportion as nearly as may be to the
number of the cxisting shares held by them respectively
unless the Company shall by Special Resolution otherwise
direct. The offer shall be made by notice specifying the
nuniber of shares offcred, and limiting a period (not being
less than fourteen days) within which the offer, if not
accepted, will be deemied to be declined, After the
expiration of that period, those shares so deenmied to be
declined shall be offercd in the proportion aforesald to the
persons who have, within the said period, accepted all the
shares offered to them; such further offer shall be made in
ke terms in the same manner and limited by a like period
as the original offer. Any shares not accepted pursuant to
such offer or further offer as aforesaid or not capable of
being offered as aforesaid except by way of fractions and
any shacces released from the provisions of this Article by
any such Special Resolution as aforesaid shall be under the
control of the Directors, who may allot, grant eptions over
or olherwise dispose of the same to such persens, on such
terms, and in such manner as they think fit, provided that,
in the case of shares not accepted as aforesaid, such shares
shali not be disposed of on terms which are more favourable
to the subscribers therefor than the terms on which they

were offered to the Members, The foregoing provisions of
this paragraph (b) shai} have offect subject to Sections 80,
80A and 379A of the Act.

(c) In accordance with Section 91{1) of the Act, Sections
89(1) and $0(1) to (6) (inclusive) of the Act shall not apply to
the Company.

SHARES

3. ‘The Yen conferred by Regulation 8 in Table A shal)
attach to all shares whether fully paid or not and to all
shares standing registered in fhe name of any person
indebted or under liability to the Company, whether he
shall be the sole registered holder thercof or shall be one of
two or more joint holders, Regulation 8 in Table A shall be
modified accordingly.

GENERAL MEETINGS AND RESOLUTIONS

4. Regulation 41 of Table A shall not apply. If a quorum is
not present within half an hour from the time appointed for
a General Mecting the General Meeting shall stand
adjourned to the same day in the next week at the same
tine and place or to such other day and at such othier time
and place as the Directors may determine; and if at the
adjourned General Meeting a quortm is not present within
half an hour from the time appointed therefor such
adjourned General Meeting shall be disselved.

APPOINTMENT OF DIRECTORS

5. (1) Regulation 64 in Table A shall not apply to the
Company.

()  The maximum number and minimum
number respectively of the Directors may be delermined
from time to time by Ordinaty Resolution of the Company.
Subject to and in default of any such determination there
shall be no maxitaum pumber of Directors and the
minimum number of Divectors shall be one. Whensoever
the minimum number of the Directors shall be one, a sole
Director shall have authority to excrcise all the powers and
discretions by Table A and by these Articles expressed to be
vested in the Directors gencrally, and Regulation 89 in
Table A shall be modified accordingly.

(¢} No Director shall be liable to retire by
rotation and Regulations 73 to 77 (inclusive) and Regulation
80 in Table A shall not apply to the Company. In
Regulation 78 the words "and may also determine the
rotation In which any additional divectors are to retire”
shall be deleted.

BORROWING POWERS

6 The Directors may excecise all the powers of the
Company to borrow moncy whether in excess of the
nominal amount of the share capital of the Company for the
time being Issued and upon such ferms and in such manner
as they think fit and subject (in the case of sny sccurity
converlible into shares) to Section 80, 80A und 379A of the



Act to grant any mortgzage, charge or security over jis
undertaking, property and uncalied capital, or any part
thereol, and % issue debenturcs, debenture stock and othe.
seeuiities whether outright or as security for any deb,
liability or obligation [ihe Company or of any third party.

ALTERNATE DIRECTORS

7. An slternate Director shall not be cntitled as such to
receive Gny remuneration from the Company, save that he
may be paid by the company such part (I any) of the
remuneration otherwise payable to his appointor as such
appeintor may by notice in writing to the Compaay from
time to time direet, and the first sentence of Repulation 66
in Table A shalf be modified zecordingly.

DISQUALIFICATION OF DIRECTORS

8. A Dircctor shald he required to vacate his office if he
becomes incapable by reason of illness or injury of
managing and administering his property and affrirs and
Regulation 81 in Table A shall be medificd accordingly.

PROCEEDINGS OF DIRECFORS

9. () At sny meeling of the Directors or of any
committee of the Directors subject o disclosing his interest
therein a  Director wmay vote on  any resolution
notwithstanding that it in anyway concerns or relates fo
matter in which he has, directly or indirectly any kind of
interest whatsoever, and if bhe shall vote on any such
resolution as aforesaid his vote shall be counted; and in
relation to any such resolution as aforesaid he shall
{whether or not he shall vote on the samc) be taken into
account in caleulating the quorum present at the Meeting.
Regulations %4 to 98 inclusive of Table A shall be construed
accotdingly.

(b} Any director or member of a committee of the
Directors may participate in a meeting of the Direciors or
such committce by means of conference telephene or other
means of telephone radie or televisual cozamuunicalion
whereby all the persons pariicipating in the meeting can
hear each other and any Director 9r member of a
committee participating in such a meeting will be deemed (o
be present in person at such meeting.

INDEMNITY

10. Subject to Section 310 of the Act and in addition to
such indemnity as is contained in Regulation 118 of Table A
every Divector, officer or official of the Company shall be
indemnified out of the [unds of the Company or the
proceeds of any insurance policy effected by the Company
for such purpose against all costs charges losses expenses
and liabilities incurred by him in the exccution and
discharge of bis duties or in relation thercto,

SHARE CERTIFICATES

11. In the second sentence of Regulation 6 of Table A the
words 'shall be sealed with the seal and' shall be deleted.
Each share certificate shall only be issucd by suthority of
the directors, or of a conumitiee of the dircctors authorised
by the dircetors, and shall hear the signuture of one director
and the company secretary or a second director.

COMPANY SEAT,

12. Regulation 101 of Table A shall not apply to (he
Comipany, The company shall not be required to, but may,
at the discretion of the Dircctors, keep a common seal, If
such 2 seal is Kept, it shall only be used by the authority of
the Dircctors, or of a committee of the Directors authorised
by the Directors, and the Directors may determine who
shall sign any instrument to which the seal is affixed and
unless otherwise so determined it shall e signed by a
cirector and the secrelary or a second direclor.

TRANSFER OF SHARES

13.  The Directors may, in their absolute discretion and
without assipning any reason therefor, decline to register
any transfer of any share, whether or not it is a Tully paid
share, and the first sentence of Regulation 24 in Table A
shall not apnly to the Company.

Names and Addresses of Sybseribers
i

/]

York Place Coinpany NomificeS Kimited
ﬁ :('I-;rlksf;lg*gs tor and on behalf of
York Place Coffipa Nominees Limited

York Place Company Secretaries Limited
12 York Place
Leeds £.812DS  f0r and on behalf of

York Place Company Secretaries Limited

Wated 13 November 1990

Witness to the above signatures

Claire Gilmartin , o
12 York Place ( . \Q
Leeds 1LS12DS LA NN




FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2563463

| hereby certify that

METROTONE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 29 NOVEMBER 1990
/g /Zuo j
P.AMORGAN (MRS)

— !-l—_-...‘

an authorised officer

g

HCOD78



