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COMPANIES ACT 1985 as amended

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

-of-
UTV RADIO LIMITED

HANIQIABSH 670
AZ4 o
COMPANIES HOUSE 0911112

The Company’s name is “UTV RADIO LIMITED”.
The Company’s Registered Office is to be situated in England and Wales.
The Company’s objects are:-

(a) To carry on business as investors in, and as producers, directors, distributors and
financiers of all forms of media, film, video, television, radio productions and to
act as owners, managers, advisors and consultants to, and operations of all forms
of media, film, video, television, radio, radio productions and to engage in the
hiring, letting or leasing of sound-proofed rooms, film studios, recording studios,
audition rooms, and to engage in the hiring, letting or leasing of and to act as
dealers in sound recording, amplification, transmission equipment, musical
instruments, parts and accessories, sheet-music, song sheets and books, as
promoters and managers of actors, comics, singers, musicians and musical
groups, as organisers and promoters of concerts, cabaret shows, stage
performances and of all manner of entertainments, shows and displays, to act as
agents for and to place contracts with, for or on behalf of performers, recording
and publishing contractors, sound, light and stage technicians and others, to
acquire, hold, grant, sell or otherwise dispose of licences, contracts, franchises
and all manner of rights, options and generally to act as employment, travel,
accommodation and theatre booking agents and as tour operators; provided that
nothing herein contained shall empower the company to carry on the business of
broadcasting except by licence from the relevant Government Minister.

(b) To carry on any other trade or business 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 objects.
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(d)
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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.

To erect, construct, lay down, enlarge, alter and maintain any roads, railways,
tramways, sidings, bridges, reservoirs, shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for the Company’s business, and to
contribute to or subsidise the erection, construction and maintenance of any of
the above.

To borrow or raise or secure the payment of money for the purposes of or in
connection with the Company’s business, and for the purposes of or in
connection with the borrowing or raising of money by the Company to become a
member of any building society.

To mortgage and charge the undertaking and all or any of the real and personal
property and assets, present or future, and all or any of the uncalled capital for
the time being of the Company, and to issue at par or at a premium or discount,
and for such consideration and with and subject to such rights, powers, privileges
and conditions as may be thought fit, debentures or debenture stock, either
permanent or redeemable or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other assurance.

To issue and deposit any securities which the Company has power to issue by
way of mortgage to secure any sum less than the nominal amount of such
securities, and also by way of security for the performance of any contracts or
any obligations of the Company or of its customers or other persons or
corporations having dealings with the Company, or in whose businesses or
undertakings the Company is interested, whether directly or indirectly.

To receive money on deposit or loan upon such terms as the Company may
approve, and to guarantee the obligations and contracts of any person or
corporation,

To lend and advance money or give credit on any terms and with or without
security to any person, firm or company (including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary
of, or any other company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money
on deposit or loan upon any terms, and to secure or guarantee in any manner and
upon any terms the payment of any sum of money or the performance of any
obligation by any person, firm or company (including without prejudice to the
generality of the foregoing any such holding company, subsidiary, fellow
subsidiary or associated company as aforesaid).

To grant pensions, allowances, gratuities and bonuses to officers, ex-officers,
employees or ex-employees of the Company or its predecessors in business or the
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dependants or connections of such persons, to establish and maintain or concur in
establishing and maintaining trusts, funds or schemes (whether contributory or
non-contributory) with a view to providing pensions or other benefits for any
such persons as aforesaid, their dependants 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 benefit the
Company or its employees, and to institute or maintain any club or other
establishment or profit sharing scheme calculated to advance the interests of the
Company or its officers or employees.

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 its business in or upon such investments or securities and in such
manner as may from time to time be determined.

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
restrictions 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
and partly in another, and generally on such terms as the Company 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 of any company or corporation, with or without deferred
or preferred or special rights or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or in debentures or mortgage debentures or
debenture stock, mortgages or other securities of any company or corporation, or
partly in one mode an 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.

To enter into any partnership or joint-purse arrangement or arrangement for
sharing profits, union of interests or co-operation with any company, firm or
person carrying on or proposing to carry on any business within the objects of
this Company, and to acquire and hold, sell, deal with or dispose of shares, stock
or securities of any such company, and to guarantee the contracts or liabilities of,
or the payment of the dividends, interest or capital of any shares, stock or
securities of and to subsidise or otherwise assist any such company.

To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition and taking over of all or any
of the assets and liabilities of this Company or the promotion of which shall be in
any manner calculated to advance directly or indirectly the objects or interests of
this Company and to acquire and hold or dispose of shares, stock or securities of
and guarantee the payment of the dividends, interest or capital of any shares,
stock or securities by or any other obligations of any such company.
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To purchase or otherwise acquire and undertake all or any part of the business,
property, assets, liabilities and transactions of any person, firm or company
carrying on any business which this Company 1s authorised to carry on.

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 Company for such
consideration as the Company may think fit.

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 share or otherwise) of the undertaking, subject to the liabilities 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 otherwise) of all or a controlling
interest in the shares or stock of this or any such company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any other
manner.

To distribute among the members in specie any property 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.

To do all or any of the above things in any part of the world, and either as
principals, agents, trustees, contractors or otherwise, and either alone or in
conjunction with others, and either by or through agents, trustees, sub-contractors
or otherwise.

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

And it is hereby declared that in the construction of this clause the word “company”
except where used in reference to the Company shall be deemed to include any person or
partnership or other body of persons, whether incorporated or not incorporated, and
whether domiciled in Great Britain or elsewhere, and that the objects specified in the
different paragraphs of this clause shall, except where otherwise expressed therein, be in
no way limited by reference to any other paragraph or the name of the Company, but may
be carried out in as full and ample a manner and shall be construed in as wide a sense as
if each of the said paragraphs defined the objects of a separate, distinct and independent
company.

The liability of the members is limited.

The Company’s share capital is £100,000 divided into 100,000 shares of £1 each.



The shares in the original or any increased capital may be divided into several classes, and there
may be attached thereto respectively any preferential, deferred or other special rights, privileges,
conditions or restrictions as to dividend, capital, voting or otherwise.




I, the subscriber to this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum; and I agree to take the number of shares shown opposite my
name.

Name Address and Description Number of Shares taken
of Subscriber by Subscriber
Combined Nominees Limited One

Victoria House
64 Paul Street
London

EC2A 4ANG

| Total Number of Shares Taken One

Dated the 4™ day of December 2001

Witness to the above Signature:

K. E. Hopkins
Crwys House

Crwys Road
Cardiff CF24 4YT

Formations Division




COMPANIES ACT 1985 as amended

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of-

UTV RADIO LIMITED

PRELIMINARY

The regulations contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 (with the exception of regulations 24, 53, 64, 81, 89, 95 and 118) shall
apply to the Company subject to the alterations thereof contained herein and shall so far
as not inconsistent herewith bind the Company and the members. The said regulations
contained in the said Table A are hereinafter referred to as “Table A”.

In these articles and in Table A, the “Act” means The Companies Act 1985 and any
statutory modification or re-enactment for the time being in force thereof.

SHARE CAPITAL

The share capital of the Company is £100,000 divided into 100,000 Ordinary Shares of
£1 each.

Without prejudice to any special rights previously conferred on the holders of existing
shares, any share (including shares which the Company shall have power to issue under
Section 159 of the Act or otherwise) may be issued with such preferred, deferred or other
special rights, or such restrictions whether in regard to dividend, voting, return of share
capital or otherwise, as the Company may from time to time determine and any share may
be issued on the terms that it is redeemable or at the option of the Company is liable to be
redeemed. Subject to the provisions of the aforementioned Act, the redemption of such
share may be effected in such manner as the directors may from time to time determine.




(a)

(b)

(c)

(d)

ALLOTMENT

The directors are hereby generally and unconditionally authorised to exercise all
the powers of the Company to allot relevant securities within the meaning of
Article 80 (2) of the Act. The maximum amount of relevant securities which
may be allotted under the authority hereby conferred shall be the number of
authorised but unissued relevant securities in the capital of the Company at the
date of incorporation of the Company. The authority hereby conferred shall
expire on the date which is five years after the date of incorporation of the
Company. The Company may before such expiry make an offer or agreement
which would or might require relevant securities to be allotted after such expiry
and the directors may allot relevant securities in pursuance of such offer or
agreement, notwithstanding that the authority hereby conferred has expired.

The directors are hereby empowered pursuant to Section 95 of the Act to allot
equity securities within the meaning of Section 94(2) of the Act for cash pursuant
to the authority conferred by paragraph (a) of this article as if Section 89(1) of the
Act did not apply to any such allotment. The Company may before the expiry of
such authority make an offer or agreement which would or might require equity
securities to be allotted after such expiry and the directors may allot equity
securities in pursuance of such an offer or agreement as if the power conferred by
this paragraph (b) had not expired.

The directors are hereby generally and unconditionally authorised to convert all of
the Company’s paid-up shares into stock, and reconvert that stock into paid-up
shares of any denomination.

Subject to the provisions of the Act the Company may purchase or otherwise
acquire on such terms and in such manner as it thinks fit any shares in the capital
of the Company.

TRANSFER OF SHARES

No share in the capital of the Company may be transferred without the approval of the
directors who may, in their absolute discretion and without assigning any reason, decline
to register any transfer of any share, whether or not it is a fully paid share.

(a)

MEETINGS OF THE COMPANY

An annual general meeting and a meeting called for the passing of a special
resolution shall be called by 21 days’ notice in writing at the least and a meeting
of the Company (other than an annual general meeting or a meeting for the
passing of a special resolution) shall be called by fourteen days' notice in writing
at the least. The notice shall be exclusive of the day on which it is served or
deemed to be served and of the day for which it is given and shall specify the
day, the place and the hour of the meeting and in the case of special business the
general nature of that business, and shall be given in a manner authorised by
these regulations to such persons as are under the regulations of the Company
entitled to receive such notices from the Company, so, however, that a meeting




10.

11.

of the Company shall, notwithstanding that it is called by shorter notice than that
specified in this article, be deemed to have been duly called, if it is so agreed:

(i) in the case of a meeting called as an annual general meeting, by all the
members entitled to attend and vote thereat; and

(i)  inthe case of any other meeting, by a majority in number of the members
having a right to attend and vote at the meeting, being a majority
together holding not less than 95 per cent in nominal value of the shares
giving that right.

Regulation 38 of Table A shall be modified accordingly.

(b)  All meetings (including annual extraordinary general and class meetings of the
members of the Company) may be conducted by the use of a conference
telephone or similar facility provided that all the members of the Company and
the auditors have been notified of the convening of the meeting and the
availability of the conference telephone or similar facility for the meeting and can
hear and contribute to the meeting and such participation in a meeting shall
constitute presence in person at the meeting and the members may be situated in
any part of the world for any such meeting.

Subject to the provisions of the Act a resolution in writing signed by all of the members
for the time being entitled to attend and vote on such resolutions at a general meeting (or
being bodies corporate by their duly authorised representatives) or a resolution which has
been approved by each member by confirmatory telex or facsimile transmission shall be
as valid and effective for all purposes as if the resolution had been passed at a general
meeting of the Company duly convened and held, and may consist of several documents
in like form, each signed by one or more members.

DIRECTORS

Unless otherwise determined by an ordinary resolution of the Company the minimum
number of directors shall be one and there shall be no maximum number.

PROCEEDINGS OF DIRECTORS

Provided that a director declares his interest in a contract or arrangement or proposed
contract or arrangement with the Company in the manner provided by Section 317 of the
Act he shall be counted in the quorum of any meeting of directors at which the same is
considered and shall be entitled to vote as a director in respect thereof. Regulation 94 of
Table A shall be modified accordingly.

The directors may exercise the voting powers conferred by the shares of any other
company held or owned by the Company in such manner in all respects as they think fit
and in particular they may exercise the voting powers in favour of any resolution
appointing the directors or any of them as directors or officers of such other company or
providing for the payment of remuneration or pensions to the directors or officers of such
other company. Any director of the Company may vote in favour of the exercise of such

10



12.

13.

14.

15.

voting rights notwithstanding that he may be or may be about to become a director or
officer of such other company.

In Regulation 93 of Table A the words “or a resolution which has been approved by each
such director by confirmatory telex or facsimile transmission” shall be deemed to be
inserted after the introductory words “A resolution in writing signed by all the directors
entitled to receive notice of a meeting of directors or of a committee of directors”,

The quorum necessary for the transaction of the business of the directors shall, except
when one director only is in office, be two directors present in person or by alternate, but
so that, except as hereinafter provided, not less than two individuals shall be present.
Provided that any director (or his alternate) may participate in a meeting of the directors
by means of telephonic or other similar communication whereby all persons participating
in the meeting can hear each other speak; and participation in a meeting in this manner
shall be deemed to counstitute presence in person (or as the case may be, by alternate) at
such meeting and any director (or his alternate) may be situated in any part of the world
for any such meeting. When one director only is in office he shall have and may exercise
all the powers and authorities in and over the affairs of the Company as are conferred on
the directors by these articles.

When forming a committee of the directors, the directors may authorise, or may authorise
such committee to authorise, any person who is not a director to attend all or any
meetings of any such committee on such terms as the directors (or as the case may be
such committee) shall think fit, but any person so authorised shall not be entitled to vote
at such meetings.

ALTERNATE DIRECTOR

(a) A director may, with the approval of the directors, appoint any person to be his
alternate director and at his own discretion may remove such person from office
as his alternate director.

(b) The alternate director shall be subject in all respects to the terms and conditions
existing with reference to the other directors and shall be entitled to receive
notices of all meetings of the directors and to attend, speak and vote at any such
meeting at which his appointor is not present.

(c) One person may act as an alternate director to more than one director and while
he is so acting shall be entitled to a separate vote for each director he is
representing and, if he is himself a director, his vote or votes as an alternate
director shall be in addition to his own vote.

(d) Any appointment or removal of an alternate director shall be in writing signed by
the director making such appointment or removal and shall be served on the
Company.

(e) If a director shall cease to be a director for any reason then any person holding
office as alternate director for that director shall cease ipso facto to hold such
office.

11




16.

17.

18.

® An alternate director shall not be taken into account in reckoning the minimum or
maximum number of directors allowed for the time being, but he shall be counted
for the purpose of reckoning whether a quorum is present at any meeting of the
directors attended by him at which he is entitled to vote.

(2) Regulations 65 to 69 inclusive of Table A shall be modified accordingly.
DISQUALIFICATION OF DIRECTORS
The office of a director shall be vacated ipso facto:

(a) if he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director;

(b) if he becomes bankrupt or insolvent or makes any arrangement or composition
with his creditors generally;

(c) if he is a person of unsound mind;

(d) if he is absent from the meetings of the directors during a period of six successive
calendar months without special leave of absence from the other directors, but
this shall not apply to directors who are not ordinarily resident in Northern
Ireland;

(e) if he is requested in writing by all his co-directors to resign;

® if he resigns his office by notice in writing served on the Company;

(g)  if he resigns his office by spoken declaration at any board meeting and such
resignation is accepted by resolution of that meeting, in which case such
resignation shall take effect at the conclusion of such meeting.

ROTATION OF DIRECTORS

The directors shall not retire by rotation and regulations 73 to 77 inclusive of Table A
shall not apply and Regulation 78 shall be modified accordingly.

EXECUTIVE DIRECTOR

The directors from time to time may appoint any person (not being a director) to the
office of “Executive Director” for such period and on such terms as they think fit, and fix,
determine and vary his duties, powers and functions. The directors may revoke such
appointment, but without prejudice to any claim such Executive Director may have for
damages for breach of any contract of service between him and the Company. An
Executive Director shall not be a member of the board of directors or any committee of

12




19.

20.

directors, he shall not attend meetings of directors except on the invitation of the board
and he shall not be entitled to vote at any meeting of directors.

(2)

(b)

NOTICES

Any notice required to be given by the Company to any person (the “recipient™)
under these articles may be given by means of delivery, post, cable, telegram,
telex, telefax, electronic mail or any other means of communication approved by
the directors, to the address or number of the recipient notified to the Company
by the recipient for such purpose (or, if not so notified, then to the address or
number of the recipient last known to the Company). Any notice so given shall
be deemed, in the absence of any agreement to the contrary between the
Company and the recipient, to have been served at the time of delivery (or, if
delivery is refused, then when tendered) in the case of delivery, at the expiration
of 24 hours after despatch in the case of post, cables and telegrams and at the
expiration of 12 hours after despatch in the case of telex, telefax, electronic mail
or other method of communication approved by the directors.

Any document (including, but not limited to, any notice, appointment, removal
and resolution) required or authorised by these articles to be sent to or served on
the Company shall be in writing sent to or served on the Company at its
registered office or its principal place of business in Northern Ireland, and may
be sent or served by means of delivery, post, cable, telegram, telex, telefax,
electronic mail or any other means of communication approved by the directors,
and may bear a printed or facsimile signature of the person or persons required
by these articles to sign such document. The communication of such a document
by such means shall be confirmed as soon as possible by delivery to the
Company at its registered office or principal place of business in Northern
Ireland of such document bearing an original signature of the person by whom it
is required to be signed but (provided that the directors are satisfied as to the
authenticity of the document communicated as aforesaid) shall be acted upon by
the Company and the directors meanwhile; provided that any such document
shall be valid and effective for all purposes notwithstanding that for any reason
the document is not subsequently so confirmed. Any such document shall take
effect, in the absence of any agreement to the contrary between the Company and
the person by whom or on whose behalf the document was sent or served, at the
time of receipt in the case of delivery and post, and at the expiration of six hours
after receipt thereof at the Company’s registered office or principal place of
business in Northern Ireland in any other case.

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any indemnity to which a
director may otherwise be entitled, every director of the Company shall be indemnified by
the Company against, and it shall be the duty of the directors out of the funds of the
Company to pay, all costs, losses and expenses which any such director may incur or
become liable to by reason of any contract entered into or any act or thing done by him as
such director or in any way in the discharge of his duties. And no director shall be liable
for the acts, receipts, neglects or defaults of any other director or officer, or for joining in
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any receipt or other act for conformity, or_for'any loss or expense happening to the
Company through the insufficiency or deficiency of title to any property acquired by
order of the directors for or on behalf of the Company, or for the insufficiency or
deficiency of any security in or upon which any of the moneys of the Company shall be
vested, or for any loss or damage arising from the bankruptey, insolvency or tortuous act
by any person with whom any moneys securities or effects shall be deposited, for any
other loss, damage or misfortune whatever which shall happen in the execution of the
duties of this office or in relation thereto unless the same happen through his own wilful
act or default.
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NAME, ADDRESS AND DESCRIPTION OF SUBSCRIBER

COMBINED NOMINEES LIMITED
Victoria House

64 Paul Street

London

EC2A 4ANG

DATED this 4" day of December 2001

WITNESS to the above signatures:-

K E Hopkins

Crwys House
33 Crwys Road
Cardiff

CF24 AYF
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