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. A Solicitor

Seeretary)
of” .

e snmims - and That all the requirements of The Companies Act, I35, in respect of

*Hereinsert- Do solemnly and sincerely Declare that I am® o

of the So-

preme Court . . . .

“a Solicitor")

cngaged‘ in

the formation J& Q\ .

person named <,:
in the Articles [
of Association . .

as a
Director (or

H
d must not be written 7™o0ss.”

T T T - LIMITED,

1948,

ing, an

matters precedent to the registration of the said" Company and incidental
thereto have been complied with, And. I make this solemn Declaration

conscientiously, believing the same to be true, and by virtue of the provisions

of The Statutory Declarations Act, 1835.

)

Declared at.. @u'\)

NOTE.—-—This;»marg?g‘*'is reserved for bind

the. ..o 9 “ﬂ e+ e day of.’,:. ez WU L

One thousand nine hundred andﬁwg Jmnk

before me, VM

A Copnissioner for Oaths. t )
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STATEMENT of the Nominal Capital made pursuant to s. 112 of the Stamp Act, g

| | i

1801. (Note.—The Stamp Duty on the Nominal Capital is Ten shillings for gvery 4100 or i

traction of ,£100—Section 41, Finance Act, 1933.)

This Statement is to be filed with the Memorandum of Association, or other Document,

when the Company is registered.
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The Companies Adl, 1948,

T2

COMPANY LIMI'I%EREE@?& S’S?%%D ]

emorandum bek-

of

R. DAVIDSON LIMITED'

g
: £
() To enter into partnerships, or into any arrangement j{oT

1. The name of the Company is R. Davidson Limited.”

9. The registered office of the Company will be situate in

England.

3. The objects for which the Company is established are :—

(o) To carry on business as electrical contractors and illumina--
ting engineers and manufactur erchants_of and
dealers”in electrical and radio equipment, .components,
appliancesT afd goods of all kinds, electrical, gas and oil
lamps, quartz lamps, reflectors, radio receivers, radio
transmitters, radio gramophones, television receivers,
television transmitters, refrigerators, washing machines,
bells, fires, stoves, cookers, switchboards, control gear,
fans, furnaces, irons, dynamos, wotors, armatures,
contacts, insulators and insulating material, and generally
electrical and gas plant, machinery, fittings and accessories

of every description.

(8) To carry on business as boiler, tarbine’ and engine makers,-

machinists, mechanical and electrical engineers, glass
makers, potters and metal makers, refiners and workers
generally, timber, wood and metal merchants, iron-
founders, woodworkers, ironmongers, hardware dealers,
carriers, garage proprietors, plumbers, builders, painters,
decorators, sanitary engineers, house, shop and office
furnishers and fitters, and general storekeepers.

l' () To carry on any other trade or business whether subsidiary

or not which can in the opinion of the Company be carried
on advantageously in connection with any of the trades
or businesses aforesaid, or which in the opinion of the
Company will enhance the value of any of the Company’s ;2%

property.

sharing profits, union of interests, co-operatictnon),\:gei;pp cal
concessions, or otherwise, with any person, T "comp
carrying on business within the objects of/this Company;
. ! ™
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(E)

(F)

(6)

(k)

(L)

2

To work, improve, manage, develop, lease, morigage,
charge, pledge, turn to account or otherwise deal with all
or any part of the property of the Company, and to sell
the property, business, or undertaking of the Company,
or any part thereof, for such consideration as the Company
may think fit, and in particular for shares, debentures or
securities of any other company.

To form; promote, subsidise and assist companies, syndi-
cates or partnerships of all kinds, and to issue on com-
mission or otherwise underwrite, subscribe for, and take or
guarantee the payment of any dividend or interest on any
shares, stocks, debentures, or other capital, or ‘securities,
or obligations of any such companies, syndicates or part-
nerships, and to pay or provide.for Prokeragé commission,

"\ H

and underwriting in respect of any such issue.

To borrow and raise money in such mannér as the Company
ghall think fit, and in particular Dy the issue of debentures

_ or debenture stock, mortgages, charges, perpetual or

otherwise, charged upon all or any of the Company's-pro-
perty (both present and future),;and undertaking, includ-
ing its uncalled capital. Y . 8

o'

To make, draw, accept, indorse and né%otiate bills of
exchange or other negotiable instruments.

To pay all or any expenses incurred in connection with the
formation promotion and incorporation of the:Company,
and to pay commissions 0 and remunerate any person or
company for services vendered in placing or assisting to

. place, any of the shares in the Company’s capital, or any

debentures or other security of the Company, or in or about
+he formation or promotien of the Company or the conduct
of its business. . N

IR N
To make donations to such persons, arid in such cases, and
cither of cash or other assets, as the Company may think
directly or indirectly conducive to:any of its objects, or

otherwise expedient.

To distribute among the members in specie any property
of the Company or any proceeds of sale, disposal, or reali-
sation of any property of the Company, but so that no

distribution amounting to-a feduction of ‘capital be fnade’

except with the sanction (if any) for the time being required
by law,

To subscribe for, purchase or otherwise acquire, take, hold,
or sell any shares or stock, debentutes or debenture stock,
or other securities, or obligations of any company, and to
invest or lend any of the moneys of the Company not

immediatqu required for its operations in such manner,
with or without security, as the Directors may determine.

e e e s s oA rame
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(M) To procure the Company to be registered in any country
or place abroad.

(n} To appoint any person or persons, firm or firms, company
or companies, to be the agent or agents of the Company,
and to act as agents, managers, secretaries, contractors or

in similar capacity.

{o} To give credit to or guarantee, oT become security for or
for the performance of any _contract by any person, firm,

company, association or society which may be desirable in
the interests of the Company.

(¢) To insure the life of any person who may, in the opinion
of the Company, be of value to the Company, as having or

holding for the Company interests, goodwill, or influence
or other assets, and to pay the premiums on such insurance.

(¢) To promote, contribute to, or assist financially or other-
: wise any fund for the benefit, wholly or partly, of employees
or ex-employees of th Campany, or their relatives, chil-
dren, or dependents, or any other charitable purpose, and
to promote, enter into, and carry into effect any scheme for

the sharing of profits with employees.

(r) To do all or any of the above things, in any part of the
world, and either as principals, agents, contractors,
trustees, or otherwise, and either alone or in conjunction

with others.

() Todoall such acts or things as are incidental or conducive
.to the attainment of the above objects, or any of them.

"T¢ is hereby declared that the word “Company” in this clause,
except where used in reference to this Company, shall be deemed to
snclude any partnership or other body of persons, whether incor-
porated, and whether domiciled in the United Kingdom or elsewhere,

.and whether now existing or hereafter to be formed. Also that each
-'gub-Clause of this Clause shall be construed independently of the

other Sub-Clauses hereof, and that none of the objects in any Sub-

. Clause shall be deemed to be merely subsidiary to those mentioned

in any other Sub-Clause.

4. The liability of the Members is limited.

5. The Share Capital of the Company is £7,500 divided into
7,500 shares of £1 cach with power to increase the,capital and to
consolidate and sub-divide the same. The Shares in the original
or any increased capital may be divided into several classes, Or
there may be attached thereto respectively any preferential, deferred
or other special rights, privileges, conditions or restrictions as to

dividends, capital, redemption, voting or otherwise.
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WE, the several persons whose names -and addresses and descriptions

are subscribed, are desirous of being formed into 2 Company, 1n

pursuance of this Memorandum of Association, and we T

espectively

agree to take the number of shares in the capital of the Company

set opposite our respective names.

NAMES, ADDRESSES AND i)ESCRIPTIONS OF SUBSCRIBERS

Number of
Shares taken by
each Subscriber

™

Dated the O\“Z day of MM’\ ey
Witness to the above Signatures :—
%&i‘md.
' . . 6 70 a_d M,o( )
' bt Garn o ML
LhL.
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COMPANY LIMITED BY SHABES

Erticles of Zlssociation
of

e R. DAVIDSON LIMITED

- = §ulye Subject’ as hereinafter provided, the Regulations contained
W hlTe iIB(Pagfe “A” in the First Schedule to the Companies Act, 1948, shall
P

- dpply to this Company. _
/gX/ : 2. Regulations 11, 24, 53, 75, 76, 77, 79, 84, 88 and 106 of

Part T of Table “A” shall not apply to the Company but the re-
- maining Regulations of Parts I and II of Table “A” subject to the
' .. modifications hereinafter expressed, and, the Clauses hereinafter
‘contained, shall be the Regulations of the Company.

3. The Company is a Private Company and accordingly :—

{a) The right to transfer Shares is restricted in manner herein-
after prescribed.

(8) Thenumber of the Members of the Company (not including
persons who are in the employment of the Company and
persons who, having been formerly in the employment
of the Company, were while in such employment and
have continued after the determination of such employ-
ment to be members of the Company) is limited to fifty.

i Provided that where two or more persons hold one or
;@ more shares in the Company jointly they shall for the
purpose of this regulation be treated as a single member.

(c) Any invitation to the public to subscribe for any shares E
or debentures of the Company is prohibited.

(p} The Company shall not have power to issue share warrants
to bearer.

+ DIRECTORS,

4. The number of the Directors shall not be less than two nor
more than seven. Two Directors personally present shall constitute
a quorum. The Company in General Meeting may reduce or increase
- these limits.
« . 5. The qualification of a Director shall be the holding of shares
in the Company of the nominal value of £1. A Director may act
before he acquires his qualification shares,

6. A resolution in writing signed by all the Directors shall
" have the same effcct and validity as if i’_c were passed at a meeting
- of the Board duly convened and constituted,
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7. The remuneration of the Directors shall from time to time be
determined by the Company in General Mecting. The Directors
~ghsu also be entitled to be repaid all travelling, hotel and other
expenses reasonably incurred by them respectively in or about the
performance of their duties as Directors.

8. The names of the first Directors shall be Reginald Davidson
and Ernest Kenneth Foard Swayne.

DISQUALIFICATION OF DIRECTORS.
9. The office of Director shall be vacated if the Director—

(s) Resigns his office by notice in writing to the Company ; or

() Becomes bankrupt or imsolvent, or compounds with his
creditors ; or

(c) Is found lunatic or becomes of unsound mind ; or

(D) Ceases to hold his qualification, or does not obtain the
same within two calendar months from the date of his
appointment ; or g

(£) If he is prohibited from being a Direttor by an order
made under any. of the provisions of section 188 of the
Companies Act, 1948 ; or

(F) If he be convicted of an indictable offence, not being an
offence under the Rodd Traffic Acts 1930 to 1934.

10. Any Director may contract or be interested in afiy contract
or arrangement with the Company, and such contract or arrangement
shall not by reason of his position as a Director of the Company be
avoided, nor shall such Director be liable, by reason of his position
as Director, to account to the Company for any profit made by him
arising out of such contract or arrangement. Every Director being
interested in any contract or arrangement or proposed contract or
arrangement with the Company shall declare the nature of his interest
therein in manner required by section 199 of the Companies Act 1948.
A Director shall be entitled to vote as a Director in regard to any
contract or arrangement in which he is interested, or upon any matter
arising thereout, after he has disclosed to the Board that he is
interested therein. A Director may hold any office of profit under
the Company, except that of Auditor, upon such terms and conditions
as to remuneration and otherwise as the Directors may arrange.

SHARILS.

11. The original Share Capital of the Company is £7,500
divided into 7,500 Shares of £1 each, whereof 2,500 are Redeemable
Preference Shares and 5,000 are Ordinary Shares. ST

LIEN.

12. The Company shall have a first and paramount lien on
every share, whether fully paid or not, registered in the name of each
member, whether solely or jointly with others, anditipon the proceeds
of sale thereof in respect of his indebtedness to the Company on-any
account whatsoever, whether solely or jointly with any other person
and such lien shall extend to all dividends fromtime to timé declared.
in respect of such share.
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TRANSFER OF SHARES.

13, Notwithstanding the provisions of Regulation 3 of Part I
of Table “A” the Directors shall not be entitled to refuse the transfer

of a share to the widow, a parent, a child or a grandchild upon the
death of a member. '

NOTICES.

14.- Where a notice is sent by post it shall be deemed to have
been served on the day on which it was posted, and Regulation 131
of Part I of Table “A” shall be modified accordingly.

15. A Member who has no registered address in the United
Kingdom and has not supplied to the Company an address within
the United Kingdom for the giving of notices to him shall not be
entitled to receive any notices from the Company.

GENERAL MEETINGS.

. 16. The words “one member” shall b.e substituted for “two
members” in Regulation 49 of Part I of Table “A.”

17. A poll may be demanded by one member and Regulafion

58 of Part I of Table ‘A" shall be modified accordingly.

. VOTES OF MEMBERS.

18, Notwithstanding the provisions of Regulation 62 of
Part T of Table “A” the holding of Redeemable Preference Shares,
shall corfer no right to vote in respect of such shares at meetings
of the Company. ‘ '

BORROWING POWERS.

19. Until the Company in General Meeting shall otherwise
cesolve the Directors may issue debentures bonds or obligations of
the Company at any time and in any form or manner and for any
amount, and may raise or borrow any sums of money either upon
mertgage Or charge of any property of the Company including its
uncalled capital, or on bonds or debentures or otherwise as they may
think fit, and they may cause or permit any such mortgages, charges,

bonds, debentures or obligations to be redeemed or transferred as they
may think fit.

DIVIDENDS.

20. The profits of the Company, which it may be determined
to divide among the members as +vidend in respect of any period,
chall first be applied in paying to the holders of the Redeemable
‘Preference Shares a Dividend at the rate of 4 per cent. per annum,
and the balance <hall he divided among the holders of the Ordinary

' Shares.
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REDEMPTION OF PREFERENCE SHARXKS.

21, The Company in general meeting may from time to time
by ordinary resolution determine to redeemm any Redeemable
Preference Shares remaining unredeemed at the date of the resolu-
tion, and the Company shali thereupon pay to the registered holder
of such shares the sum of 2%s. for every such share and Regulation
3 of Part I of Table “A” shall be modified accordingly.

WINDING UP.

29, If the Company shall be wound up, the assets, after
payment of the debts and liabilities of the Company and the costs
of liquidation, shall be applied first in repaying to the holders of
the Redeemable Preference Shares which have not already been
redeemed, the sum of 22s, for ¢ach of such shares, and secondly
in repaying to the holders of the Ordinary Shares the amounts
paid up on such shares, and the balance, if any, shall be distributed
among the holders of the Ordinary Shares in proportion to the
number of Ordinary Shares held by them respectively.

/- NAMES, ADDRESSES AND DESCRIPTIONS OF SURSCRIBERS.

o Boh Sk _
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| (RIV) Qeack,
‘@QQJ\,\P‘: ‘ L %ﬂm '

Dated theG\H: day of \Jﬂ/{rﬁ-—-ﬁ—‘—\ 1q4wq .

:Wifhe'ﬁé‘to the above Signatﬁr;zs —_
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Certificate of Incorporation

il

¥ Bereby Certity, e ||

v

o iz o Rar DAVIDEON . LIMTPED .

i
is this day Incorporated under the Companies Act, 1948

Wi

and that the Company is Limited,

I

Given under my hand at London this . Twaz‘i'by-secomi .day of

. Fobruarny . ..One Thousand Nise Hundred and For;&nin‘ag ..... .
. Lol At VA

B ) WY r

F QFRegistrar of Compesiies.
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No. of Company..s¢.&. 5808 . de.. [C.A40]

THE COMPANIES ACT, 1948.4

. Pursuant to Section 141 (2).

OF

R. DAVIDSON LIMITED.

Passed bLth. July, 1960.

AT an EXTRAORDINARY GFNERAL Mumrmna of the above named
Compeny, duly convened and held at 1-2, Gideon Road,
Battersea, S.W.11.

on the Fourth ,day of  July, 19 60. the following
Special Resolution was duly passed :—

AT the Capital of the Company be increased to £15,000
by the creatlion of a further 5000 Ordinary shares of

£1 each and 2500 Preference Shares of £1 each.

o ﬂ; >,
zmmm S I’?:)\
PUBLISOED AND S8OLD BY JW y (? ‘ 5;”‘\\
WATFRLOW & SONS LIMITED, o Ay, il
LAW AND COMPANIES' STATIONERS AND REGISTRATION AGE qc.% {({9‘?& :"‘M;'
a5 & 86. Lovoon Wari, Lowpow, B.0.2; X AN ) L
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Notice of Increase in Nomingls
Pursuant to Section 6315

v:q-ame pa an weme e PU——

of

i - mpany R. DAVIDSON Llite d
e '

. Notice must be sent to the Registrar within 15 days from the date of the passing of the Resolution by which
the Increase has been authorised, under a penalty for defeult,

A Statement of the increase of the Nominal Capital must be filed pursuant to
¥ 112, Stamp Act, 1891, as amended by S. 39 of the Finance Act, 1920. 1f not so filed
witain 16 days of the passing of the Resolution, interest on the duty at the rate of & % per

napum will be charged by virtue of S. 5 of the Revenue Act, 1903.

s

WATDRLOW & SONS LIMITED,
"\ LAW AND COMPANIES' STATIONERS AND REGISTRATION AGEN'I.‘ ﬁé [0 b
85 & 86, LowpoN WarL, LoNDON, EC2; ‘“‘@;’%}

12 & 14, Browx Smrn'r, Mmomasmn, 2

RUXTON BRRESFOND & CO

pasing douse

a7 1= & 14 1 i A
3-4011(1011 - .Gkl

C.A. 38,]
G459,
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TO THE REGISTRAR OF COMPANIES.

B s v s e .
1 T

R. DAVIDSON -Limited, kereby gives you notice pursuant to :

sootion 63 of The Companies Act, 1948, that by (a).._Special
",

Resolution of the Company dated the _ -....,g‘:_Q,c;.iiw day of

A ———

—_ ?\- T s ‘,,19 6o the nominal Capital of the Company has been

-

increased by the addition thereto of the sum of £_7500

beyond the Registered Capital of £7500. .

FTATITIINS L RGRME N1 el wmAT TN L4 A Sk en M Sk o ey

The additional Capital is divided as follows :—

Number of Shares - Class of Shares Nominal amount

. of each share
S Sooo N SROF I Dy ASavaorr s af A, Loes @
2o FEOERm > @rs FREPEREMCS St BRES ©r 27 i,

M

The Conditions (b) subject to which the new Shares have been or are to be issued ave | -

as follows ;—

The shares to rank parri passu with the existing
Oriinary sshares and Preference Shares elrendy
issued.

The Preference shares are rodecwmable,
—— N

Signatwreafv\@eﬂ@;ﬂﬁ‘zs o e
" (State Yohether Director MM)

Dated the. Zeunsmrrmra, day of __—zisaunr 196a,

YRR 1}

{a) “ Ordinary,” “Extraordinery,” or * Speeial,”
(b) ¢.g., voting rights, dividend rights, winding up rights, sic,
{If any of the new Shares are Preference Shares state whether they are redeemable or not.)
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R. DAVIDSON

! ~ ) : LIMITED.
D

74

o Statement of Increase of Nominal Capital pursuant to s. 1120 tiap
. Act, 1891, (Nore—The Stamp Duty on an increase of Nominal ( p \-W HAF4n
5 s

i shillings for every £100 or fraction of £100—Section 41, Finance Act, 193]

v -
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j
[
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by which the Registered Capital is increased, and if not so filed Interest on the Duty

at the rate of  per cont. per annum from ths passing of the Resolution is also payable

. (8. 5, Revenua Act, 1908).

PR
f

Nore.—Attention is drawn to Sectioxi 63 of the Companies Act, 1948;

to the filing of a Notice of Increase and a printed copy of the Resolution au 3 i i
ZRINEPENCER
the Inmcrease. .;:5@@

PUBLISHED AND BOLD RBY

WATERLOW & SONS LIMITED,

e et e e R g Nl i
ST LT e - R FTTTAR ERTTOT =
‘@
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o i{}j‘ ¥ £V LAW AND COMPANTES' STATIONERS AND REGISTRATION AGENTS,
*‘4\" i:f%h"” R y-4 8 & &, LowpoN WaLL, LoNDoON, E.C2;
""E AQF% ﬁRLIAMENT STREET, WESTMINSTER, S.W.’lh;_ }La'l, Parx Lawe, MannLe
i %‘wﬂ 77, Corsorn Row, Biammenar~8y 109,-Tae Heaorow, Lzeps,
2 e £ 12 & 14, Brown SIREE?, GtanonrsTEr, 2,
i ) - _ _.’E__J’\ :_‘g‘ﬁ.:.‘l nd Q
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The NOMINAL CAPITAL of

R, BDAVEDSON -
I, e Limited

) has by a Resolution of the Company dated ,Xﬁoutzm —Trasy LGS,
o #

been increased by the addition thereto of the sum of £7500 ., divided into
. 5000 Ordinary Shares of £1 cach and

2500 Preference . .
=2 CoR e shares of £__1- ...___ each beyond the Registered Capital of

£7500.
e : T\
Signature 9Q UGS eneo ! S€ -
State whether Director or Secr’etary :)1;\&_ et e e
Date. Feoammz £ day of .. .=Teaa 196a,

ey - d
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THE COMPANIES ACT 1948,

COMPANY LIMITED BY SHARES. ,

SPECIAL RESOLUTION
or
K. DAVIDSON LIMITED
(Incorporated under the Companies Act, 1948)
Passed the lst., day of Febyruary, 1966

»

At an Extraordinary General Meeting of the Membere of
R. Davidson Limited held at 100, Sﬁrgpt,*LgnQQngﬂhég .
on Tuesday lst, day of February, ) ‘the following Resolution

was duly passed as a Special Reagq

wThat the Articles of Associdis .
amended by substituting the ir: in place
of Article No. 5o e

The shareholding Qualification of Directors may be
fixed by the Company in General Meeting and unless
.and until so fixed no Qualification shall be iyxed".
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Number of Company 464880///éf>

mentioned Company, duly convened, and held at 113~117 Wardour

THE COMPANIES ACTS 1948‘- 1967

COMPANY LIMITED BY SHARES

il
SPECIAL RESOLUTION
- of -

R. DAVIDSON LIMITED ~

Passed 6th March 1972

AT

Street London W.1l. on the 6th day of March 1972, the

following SPECIAL RESOLUTION was duly passed, viz:-

objects of the Company be altered by inserting the following

SPECIAL RESOLUTION

THAT the Memorandum of Association with respect to the

new paragraph to be lettered (GG) immediately after

paragraph (G) of Clause 3 thereof:-

an EXTRAORDINARY GENERAL MEETING of the above-

GG) To guarantee, support or secure, whether by personal

-~ n g I

obligation or covenant or by mortgaging or charging all

or any part of the undertaking, property and assets

(present and future) and uncalled capital of the Company

or by any one or more or all of such methods or by any

other method the performance of any obligations or

commitments, and the repaymenc or payment of the principal

amounts of and premiums interests and dividends on any

securities, of any person firm or company, including

{(without prejudice to the generality of the foregoing)

any company which is for the time being a holding

company a.; defined by Section 154 of the Companies Act

1948 of the Company or another subsidiary as defined by

the sald Section of such a holding company or otherwise

associated with the Company in business or through

shareholdings" and
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IHAT notwithstanding anything contained in the Articles of
Asscciation of the Company the Directors shall have power to
cauge the Company to guarantee, support or secure, whether by
personal obligation ox covenant or by mortgaging or charging
ali or any part of the undertaking, property and assets (present
and future) and uncalled capital of the Company or by any one
or more or all of such methods or by any other method the ™ =
performance of any obligaiions or commitments, andhthe repayment
or payment of the principal amounts of and premiums interest
and dividends on any securities, of any person firm or company,
including (without prejudice to the generality of the foregoing)
any company which is for the time being a holding company as
defined by Section 154 of the Companies Act 1948 of the Company,
or another subsidiary as defined'by the said Section of such
a holding company or otherwise associated with the Company in
business or through shareho;dinés without any re;%riction or
limitationjand the Directors may appoint any person or perscns
as attorney ors attorneys of the Company for the purpose of
executing on its behalf\any guarantge chaxge or other. deed or
document (which ﬁay itself contain‘én appointmént of attorneys)
in connection therewith and any Director of the Company may vote
and be counted in a quorum on any Resolution regarding any such
guarantee or charge or other deed or document or the éppointment
of any attorney notwithstanding that he is alsc a Dirxector of
the person firm or company so guaranteed or supported or secured
or otherwise concerned or interested in such matter and this
Resolution shall operate by way of amendment to the Articles of

Association of the Company to any extent necessary for it to have

effect. (: ‘C:;:}
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i
- TJEWI S
"\~

Shailrman,

S moee emee o

i T T T

T AT YOI e R IT A P T e e
8

A TR €S At e o e A



e

Lrbly ‘b‘bu/q l+

THE COMPANIZS ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

NEW
.ARTICLES OF ASSOCIATION

of

ERTIFIED A TRUE COPY
R. .DAVIDSON LIMITED

ditedorosararsarilasenartenting XTI LYY

———— 5, CLIFTON STREET,

LONDON, EC2A 4DQ
PRELIMINARY SOLICITORS

E

1. The following regulations and (subject as provided

in these articles) the regulations contained in Table

A in the First Schedule to the Companies Act 1948 as amended
by the Companies Acts 1948 to 1981 (in these articles

called "Table A") shall constitute the regulations of .

the Company.

2. Regulations 24, 77 and 89 to 97 .(inclusive) of Table
A shall not apply %o the Company.

_ ) SHARES
3. The share capital of the Company is £15,000 divided
into 13,000 10 per cent. non-~cumulative preference shares
of £1 each (in this article called "the preference shares")

"and 20,000 ordinary shares of 10p each. The respective

rights and restrictions attaching to the preference shares
and the ordinary shares are as follows -

(1) as regards income: the profits which the Company
may determine to distribute in respect of any -
finanecial year shall be applied, first, in paying
to the holders of the preference shares a fixed
non-cumulative dividend at the rate of 10 per
cent. per annum on the amounts paid up on the
preference shares held by them respectively,
and the balance of such profits shall be distri-
buted among the holders of the ordinary shares
in proportion to the amounts paid up on the
ordinary shares held by them respectively;

(2) as regards capital: on a return of assets, on
liquidation or otherwise, the assets of the
Company available for distribution among the
members shall be applied, first, in repaying
to the holders of the preference shares the
amounts paid up on such shares, and the balance
of such assets shall belong to and be distributed
among the holders of the ordinary shares in
proportion to the amounts paid up on the ordinary
shares held by them respectively; and

(3) as regards voting: the holders of the preference
ghares shall not be entitled to receive notice
of or to attend or vg at any general meeting

of the Company bvmdaeiwRpipeir respective
2K ¥ Qnxes .

i -

RICHARDS BUTLER & CO.
5 CLIETON STREET

W 47%'{:(9/»?53,4
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o B. Seshion 17 of the Companies fct 1980 (as For the

ﬁaﬁ%f;“?f‘ time being amended, extended or re-anacted) shall not
e epply to the Company.

TRAMNSFER OF SHARES
5. The directors may, in their abseolute discretion and

without assigning any reason, decline to register any
transfer of any share.

DIRECTORS .
" 6. Unless otherwise determined by the Company by ordinary

resclution, the number of directors shall be not less
than two. . .

7. A director may from time to time by an instrument

in writing under his hand deposited at the registered

office of the Company appoint any other person to be his
alternate and may remove any alternate so appointed from
office, but the appointment Of any person not being a
director shall not be operative unless and until approved

by the directors. Every alternate shall be entitled to )
attend and vote as a director at any meeting of the directors
at which the director appointing him is not personally .
present and generally to have all the powers and duties

of a director in the absence of the director appointing

him. If he is also a director, he shall be entitled in

the absence of the director appointirig him to z separate
vote on behalf of that director in addition to his own

vote. Every alternate shall be an officer of the Company
and shall not be deemed to be the agent of the director
appointing him and shall, except as toc remuneration, be
subject in all respects to the terms and conditions existing
with reference to the other directors. If a director

shall cease to hold the office of director, the appointment
of his alternate shall thereupon cease.

8. A director shall not require a share qualification,
but nevertheless shall be entitled to attend and speak
at any general meeting o¢f, and at any separate meeting
of the holders of any class of shares in, the Conpany.

9. The proviso to regulation 79 of Table A shall not
apply to the Company.

10. A director may as a director vote and be counted

as one of the quorum upon a motion in respect of any
contract, matter or arrangement which he shzll make with
the Company or in which he shall be in any way interested,
and paragraphs (2) and (4) of regulation 84 of Table A
shall not apply to the Company.

11. The directors may exercise the rights conferred by

the shares in any other company held or owned by the Company
in such manner in all respects as they think fit,. inecluding
the exercise thereof in favour of the appointment of any

of their number as an officer or employee of the other
company or the payment of remuneration to the officers

or employees of the other company.

12. The direetors may pay, or agree to pay, gratuities

and pensions or other retirement, superannuation, death

or disability benefits to any director or former director

or to his widow or to any of his dependants and for this
purpose may contribute to any scheme or fund or pay premiums.

CERTIFIED A TRUE COPY

¢
. ;n...Mn%“mu @/2
7. CLIFTON STREET,

LONDON, £C24 4DQ
. v-qol 'CFTORS - P :'.x;,y -



13. The direcfors shall have power at any time and from

time fio time to appoint any person to be a director, either
to fill a casuzl vacaney or as an additional director.

i4. A member or members holding a majority in nominal

amount of the issued ordinary shares for the time being

in the Company shall have power from time to time and

,at any time to appoint any person or persons as a director
) or directors and to remove from office any director how-

. - Soever appointed. . Every such appointment or removal shall
be in writing signed by or on behalf of the member or
. - members making the same and shall take effect upon delivery

at the reégistered office of the Company .

15. No director shall be required to vacate ‘his office
as a director and no person shall be disqualified fron
being appointed as a director by reason of his attaining
or having attained the age of seventy.

16. Regulation 86 of Table A shall apply as though the

words '"and every director present at any meeting of directors
or committee of directors shall sign his name in a book

to be kept for that purpose™. were omitted. ’

17. Regulation 88 of Table A shall apply as though the
words "and they pass a resclution that he has by reason
of such absence vacated office" were added at the end

of paragraph (f). .

-
-

41
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THE COMPANIES ACTS 1948 to 1981 ORR!NAL!A%¥§5&|
T
COMPANY LIMITED BY SHARES compANqubu &

- SPECIAL RESOLUTIOCN

of rapersaepsanest

~ R._DAVIDSON LIMITED
(passed on IR Ju—t 1982)

P

At an EXTRAORDINARY GENERAL MEETING of the above named
Company duly convened and held at l?.—-?.{ f\fao.- v Lf‘ -
duww G on {1 "I 1982, atlwpm.

the following resolution was duly passed as a SPECIAL

RESOLUTION:- X : | ’
CERTIFIED A TRUE COPY

. “ @/(/W‘/’ W{,@

RESCLUTION

ERFL

SERERIAS SN NINT R NRn Fseenrnisneion

S, CLIFTON STREET,
LONDON, EC2A 4DQ

TN ICITORS

THAT - .

1. each of the Y4 per cent non-cumulative redeemable
preference shares of £1 each in the Company (issued and
unissued) be converted into ordinary shares of £1 each
forming one class with-and carrying the same rights as

the ordinary shares of £1 each in the Company in existence-

immediately before the passing of this resolution;

2, each of the unissued ordinary shares of £1 each be'

subdivided into 10 ordinary shares of 10p each; K

3. the sum of £1,300 (being part of the amount standing
to the credit of the profit and lgsé account of the Company)
be capitalised and accordingly be appvopriated among the -
members who would'have been entitled thereto if distributed
by way ofXdividend and in the =same proportions on condition
that the same be not paid in cash but be applied in paying

up in full a% par 13,000 ordlnary shares of 10p. each

/ 2 ‘ -
}-' _,4’ NG 4

fy, 054

|¢ﬂ w,wﬁ‘qnaz, f" ' scunovsnwm-
Ao LONDON, EZ2A 4DQ



\\\

to such wmembers in the proportion aforesalid, and the

directors be authorised and directed to give effect to

this resolution;

%, forthwith upon the allotment of the ordinary shares
of 10p. each in the-Company pursuant’ to paragraph 3 of
this resolution -~
(1) the ordinary éﬁares of £1 each in the Company
in issue at the time of the passing of this
resolution be desigpated as 10 per cent. non-
cumulative preferénce shares of £1 each carrying
the rights and rest?ictions attached thereto
by the new articles of association of the Company
to be adopted by the passing of this resolution;
and. - ' ‘ -
{2) +the regulations contained in the printed document
submitted to this meeting and for tﬁe purpose
of identification signed by the chairman thereof
be approved and adopted as the artieles of ass- . E
ociation of the Company in substitution for '
and to the exclusion of all the eﬁ Fting articles -

of association ©

Chairman

Dated liR? Tgku—a. 1982

1)

CERTIFIED A TRUE COPY
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WE, the undersigned, being the holder of all the issued
*preference shares in the Company, hereby sanction the
passing by the Company of the resolution set out in the
ablive notice and consent to each and every variation of
the rights attached or belonging to such preference shares
proposed to be effected thereby or involved therein and
declare such resolutio passed shal
" us, the holder of suec erence shar

The Classic Cinemas Limited

WE, the undersigned, being the holder of all the issued
ordinary shares in the Company, hereby sanction the passing

by the Company of the resolution set out in the above

notice and consent to each and every variation of the

rights attached or belonging'to such ordinary shares proposed-
to be effected thereby or lavolved thenein,and declare =
such resolution if passed shall be binding \on us, all

the holders of such pofdinary Shares.

L AL R B IR B I O I BN BN BN B BN BN BN )

Ambassador Nominees Limited

5, GLIFTON STREET, ;

LONDON, EC2A 4DQ
— - SOLICITORS - :
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Binder Hamlyn

Chanered Accouniants

Internationally : Binder Dijker Otte & Co. 131

& St Bride Street, Telephone: 01-353 3020
The Secretary, London EC4A 4DA Telegrams: Rednibfar London
R. Davidson Limited, Telex: 24276 Binder G
63/65, Haymarket, LDE Box No 166
London,
SW1Y 4RQ Dalz 1 February 1983  Your ref
Qur ref RMG/CAC
g
| COpy
! Dear Sir, ' Lby3so

R. Davidson Limited.

We hereby resign our appoimtment as auditors of the above Company
and, in doing so, confirm that there are mo circumstances
connected with our resignation which we consider should be brought
to the notice of the members or creditors of the Company.

* Yours faithfully,

- forde /%ﬂ\%

pSLane, FAM Akers-Dougles, A F M Boclﬂv. J A C Bontall, R D Bolton, BAFBun TB Burton, | D R Campboll, R W Chetwynd, J M Cholmelay,
R C Clarke, P F D Cornish, J WA Coward, J W Cowper, R J C Dovay. P W G DuBuisson, A J L Durie, M H T Gelrdner, A H Gilroy, R M Graves,
E J J Hall, A G Hamilton, D C Hunt. R E Mackelll, PW Morris, J L Norton, C J A O'Brien, J R Paul, AJ Robinson, J A Scott, M Shirley-Baovan, CSwinson, B R Titlett,
s W Urry, P A Willlams, E M Wood.

Ayr, 1 B Valenune, G M Andrew: Bacup: J § G Barker, R A Collinge, J Pichardson, A D Utitey; Bellast W H de F Smyth, @ O Templaton, C £ Johnston, J E S Mulholland, € G Boll, F B Martin: Birmingham:
C A Lee, HW Tuckey, MJ ansell, B Applaton, M Bolien, J L Castie, J Dapgans, C S Dion, H I M Every, € S J Lanham, € E McGee, K C Fay, W J Thursheld, ©J Tunbrel; Bury St Edmunds: M D Fulchar,
M J Bowman-Vaughan, J F Marshall, R M Duremt.J 0 Levack, LJ Mills: Doncaater. P W ENis, A Wapglesworlh; Dublln: D A A Fleerwond, T B Moare, DV OHara; Glasgows AHManR A5 ek, J K Macaidowie,
14 McNeill, A © Know, CR.J Foley: Lesds; CE M Armiage, HA J Bakat, F J Fullerion, J A Fullence, PR Ragchils, J M Smithins,.J M Stobbs, D W TennanLtl A Wainmen, Mancheuter; DA Booiimen, R AWebb,
P C Bagot.AJ Luon, DM Lewis. R Brcklord, W Tiphady, DA Wac: Newcastls: RTGibson, 1 Gordon, AJ Hensell, A Hodgsan, U FKelly, J L Lamben, P ARickier, AWappati Newmarket H A Sslimareiy Nottingham:
B Brecknock, 5 J Chastaphers, M J Daltn, G 3 Gil, A F Holiowas, A Magars, P R Mooto, D P Smith; Rochdale: DW Brietloy: Seltcoats: W E Tumer Ghatfisld: D Brvant, RA Tavior, 5 N Wilshwwr Strantase,
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leqibly, preferably

in black type, or

THE COMPANIES ACTS 1948 TO 1981

Notice of new accounting reference
date given during the course of an
accounting reference period

Pursuant to section 3(1) of the Companies Act 1976

To the Registrar of Companies

Forofficialuse  Company number

ort (B0

bold block letteringName of company

*delete if
inappropriate

Note

Please read
notes1to s
overleaf before
completing this
form

tdelete as
appropriate

Sez note 4(cjand
complete if
appropriate

Presentor's name, address and
reference(if any):

K. DAvipson

:

Limited*l

hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 thatthe
company’s hew accounting reference date on which the current accounting reference period and
each subsequent accounting reference period of the company is to be treated as coming, or as
having come, to an end is as shown below:

Day Month

319

The current accounting reference period of the company Is to be treated as [shortened{exterdedi
and [is to be treated as having come to an end].fwit-eeme-te-an-endl+ on

Day Month Year

20 piega]

Ifthis notice states that the current accounting reference period of the company is to be extended,
and reliance is being placed on section 3(6)(c) of the Companies Act 1976, the following statement
should be completed:

The company is a [subsidiary] [holding company]t of

, company number

the accounting reference date of which is

Signed %WWA [%‘W—] [Secretary] tDate  {= Z MAR 1983
v

For official use
General section Post room

% /b /43S .
DELOITTE HASKINS + SELLS
128 QUEEN VICTORIA STREET

P.O. BOX 207
LONDON EC4P 4]X




Nwaber of Company 464880

THE COMPANIES ACTS 1248 to 1885

COMPANY LIMITED BY. SHARES

L)

Special Resolution

OF
R. DAVIDSON_ LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above named Company duly
convened and held at 20-31 Golden Square, London, Wl on 13th September,
1988 the following Resolution was duly passed as a special resolution
of the Company:- :

THAT as regards the delegation of directors powers, the following
sub-clauses shall be added to Article 102 of the Articles of
Association:~

102.1. The directors powers of financial management of the
business and affairs of the Company shall be exercised by an
Executive Committee.

102.2. All proposals for financial expenditure of the Company shall
be referred to the Executive Committee and the directors shall be
bound by the decisions of the Executive Committee.

102.3, The Executive Committee shall comprise four directors to
be nominated by the directors of whom two shall be nominated "av
Group members and two “B“ Group members,

102.4, The quorum for the transaction of the business of the
Executive Committee shall be one "A" Group member and one "B"
Group member.

102.5. The Executive Committee may regulate their proceedings as
they think fit. An Executive Committee member may call a meeting of
the Executive Committee (It shall be necessary to give notice of a
meeting to an Executive Committee member who is absent from the
United Kingdom).

102.6. Questions arising at an Executive Committee Meeting shall
be decided by a majority of votes provided that one "A" Group member
and one "B" Group member votes in favour of each proposal.-and such .

B5S

proposal is not opposed by more than one Executive Gcﬂm%};ﬁﬁﬂm%,
102.7. Notwithstanding the provisions of Article 102. 6:1;?§§i

] ol B st

102.7.1 proposed financial expenditure in excess E;,&efgﬁf.ooo
shall require the.unanimous authorisation of the full
Executive Committee and in addition ratification and approval
by a majority of the Board of Cannon Entertainment Inc.




‘v,

102.7.2 any proposed disposition of an asset (whether tangidble
or intangible) of the Company with & market value in excess
of £300,000 shall require the majority of the full
Executive Committee and in addition ratification and
approval by a majority of the directors of the Company
and in addition ratification and approval by a majority
of the Board of The.Cannon Group Inec.

102.7.3 proposed financial expenditure from £60,00]1 to £2,500,000
shall be authorised by the written approval of one "A" Group
member and one "B" Group member providel that such proposal
is not opposed by more fthan wne Executive Committee member.

102.7.4. proposed financial expenditure up teo the sum of
£60,000 shall be authorised by the written approval of
any one Executive Committee member.acting individuailly.

102.8. Each decision of the Executive Committee shall be recorded
in writing and signed by at least one "A" Group member and one "B
Group member.

102.9. Receip% of a duly certified copy of the appropriate
resolution by facsimile transmission or otherwise shall be deemed
to be good ratification for the purpose of Articles 102.7.1 and 102.7.2.

102.10. The Executive Committee shall have the power %o delegate
in writing any of their powers to any one of their number or to
any other director of the Company or to any other person of whonm
at least one "A" Group member and one "“BY Group member approves.

THAT as regards the adoption of Table A, Article 102 of the
Articles of Association shall be varied by deleting the words
"any Committee so formed shall in the exercise of the powers

so delegated conform to any regulations that may be imposed upon
it by the directors".

CHAIRMAN
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985

To the Registrar of Companies For official use

[l R S |

Pl

L I

Narne of company

Company number

Hé ¢ S8

* ? Emf,ason/ ('7‘);.

gives notice that the company’s new accounting reference date on which the current accounting

reference period and each subsequent accounting reference period of the company is to be treated as

coming, or as having come, to an end is as shown below:

The ecurrant accounting reference period of the company is (o be treated as fshertened](extended]t and

fis-te-bo-treated-as-having-cometoamend|[will come to an end]t on
Day Month Year

L L i ] &

H 1 [ ) ' H
Silieisi1ieif2io

—’ﬂ?:f: " L

LONLON Ve o &N

if this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225{6){c) of the Companies Act 1985, the following statement should

be completed:

The company is a [subsidiary][holding companv)t of

the accounting refarence date of which is

, company number

. o
Signed 2 CT /}f/

g [Directorl(Secratarylt Date 2 % A q

Presentor's name address and For official Usa

reference (if any): Ganeral Section Past room
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FEE & PAID

£140 |v

Company Number 464880 ,// COMPANIES HOUSE

THE COMPANTES ACT 1985

COMPANY UNITED BY SHARES

SPECIAL RESOLUTION

oF

R. DAVIDSON LIMITED

Passed onx /ij ﬁ%c«7 X 1989

A

At an Extraordinary General Meeting of the above named Company,
duly convgred and held at 51 Wansunt Road, Bexley, Kent on
L [l M

¥1989 the following resolution was duly
passed as a SPECIAL RESOLUTION of the Company : -

7

/
SPECTAL RESQOLUTION

That the name of the Company be changed to Electroneon Signs
Limited. #

4
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 464880

I hereby certify that

R. DAVIDSON LIMITED

having by special resolution changed its name,

IS how incorporated under the name of
ELECTRONEON SIGNS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 30 MAY 1989

(372
ﬁ’g}i{qﬂm‘
. BEVAN

an authorised officer

HCOO6B
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?Pﬁ?@ﬁPeat Marwick McLintock “ &4

PO Box 486 Telephiors 01-236 8000

1 Puddle Dock Telex 8811541 PMMLON G

Blackfrars Telefax 01-248 6552 (Group 3)

London EC4V 3PD Cables Veritatem Lendon EC4

DX, 38050 Blackfriars
. .- Your ref

The Seeretary 2 ' -
R Davidsoen Limited L Our ref
Electroneon Signs ‘ : ‘
2 Altenburg Gardens . ' . JGC/FT/MMU/001
London P
SW11 . o . 26 Sepctieer, 1939
Dear Sir

R Davidson Limited

We are writing to you in connection with our resignation as auditors of
the above company. We confirm that Lhere are no circumstances which we
consider should be brought to the notice of the members or creditors of
the company in accordance with 5,390, Companies Act 1985.

Yours faithfully

JZ Mernide e b

Auibansed iy U thek-tutd F Chaednred Ao cuntants i England and Watey
16 CAtry o sdvobument tunragh

Klgrmbeet Lrin o The Kildraas 1at the (hapasds of Sauon A, Dawnets Hamer Ace 1985 1 Poddie Detk,
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Number of Company: $0464880

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

(Pursuant to s.378 (2) of the Companies Act 1985)

of

ELECTRONEON SIGNS LIMITED

LI

if25] *APS0266Tx
EUNPHNIES FOUSE €8711/94)

Passed 7 November 1994 m

At the EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at Silverwood, Camden Park Road, Chislehurst,
Kent on the Seventh day of November 1994, the subjoined SPECIAL
RESOLUTIONS were duly passed, viz:-

RESOLUTIONS

1 THAT the objects of the Company as set out in its Memorandum of
Association be and hereby are altered by deleting Clause 3 thereof and
substituting therefor the Clause 3 as set out in the document market 'A’
submitted to the Meeting and for the purpose of identification signed by the
Chairman,

2 THAT the Company adopt, in substitution for the existing Articles of
Association, new Articles of Association in the form set out in the document
marked 'B' submitted to the Meeting and for the purpose of identification
signed by the Chairman.

Signature ..... // ...... v O ) To be signed

) by the Chairman,
.......................................................... ) a Director, or

) the Secretary of

) the Company

Note - To be filed within 15 days after the passing of the Resolution(s)
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THE COMPANIES ACT 1885

CA secomnen //"// =

{As amended by the Companies Act 1988}

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

1425 *#PSDIEBSE
COMPANIES HOUSE 068711794

DI

ELECTRONEON SIGNS LIVIITED
{As adopted by Special Resolution passed on 7 November 1994)

(A}

(8}

{C)

{D}

{E)

“The name of the Company is "Electroneon Signs Limited"*

The registered otuce of the Company will be situate in England.
The objects for which the Company is esiablished are:-

To carry on business as a general cammercial company.

To carry on any ather trade or pusiness which can, in the opinion of the Board
of Directors, be advantageously carried on by the Company.

To acquire by purchase, lease, exchange, hire or otherwise, or to hold for any
estate or interest, any land, puildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes, machinery,
plant, stock-in-trade and any real o personal property of any kind necessary of
convenient for the purposes of or in connection with the Company's business.

To erect, alter or maintain any buildings, plant and machinery necessary of
convenient for the Company's pusiness and to contribute to or subsidise the
erection, construction and maintenance of any of the above.

To acquire by subscription or otherwise and hold, sell, deal with, make a market
in or dispose of any shares, stock, debentures, debenturé stack or other
securities of any kind whatsoever, guaranteed by any company constituted or
carrying on business in any part of the world and debentures, debentura stock
and other securities of any kind guaranteed by any Government or Autharity,
Municipal, L.ocal ot otherwise, whether at home or abroad, and to subscribe for
the same either conditionally or otherwise and to guarantee the subscription
+hereof and to exercise and entarce all rights and powers conferred by the
ownership thereof.

The name was af the Company was changed from R Davidson Limited on 30
May 1889,




(F)

(G}

(H)

{n

{3

(K)

(L)

To receive money on deposit or otherwise either without security or secured by
debentures, debenture stock (perpetual or terminable), mortgage or other
security charged on the undertaking or on all or any of the assets of the
Company including uncalied capital, and generally to act as bankers.

To borrow and raise money in any manner and to secure with or vrithout
consideration the repayment of any money borrowed, raised or owing by
mortgage, charge, debenture, debenture stock, bond, standard security, lien or
any other security of whatsoever nature upon the whole or any part of the
Company's property or assets (whether present or future) including its uncalled
capital, and also by a similar mortgage, charge, debenture, debenture stock,
bond, standard security, indemnity, lien or security of whatsoever nature to
secure and guarantee the performance by the Company or any other company or
person {including, but without prejudice to the generality of the foregoing) the
holding company of the Company or any company which is a subsidiary of such
holding company within, in each case, the meaning of section 736 and 736(A)}
of the Companies Act 1985 (the "Act), as amended by the Companies Act
1989, of any obligation or liability it or such person or company may undertake
or which may become binding upon it or such person or company, and to secure
any securities of the Company by a Trust Deed or other assurance and to enter
into partnership or any joint purse arranggment with any person, persons, firm or
company.

To lend money with or without security, and to invest money of the Company
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 the Company is a member or is otherwise interested, and generally as the
Directors think fit,

To apply for, purchase or otherwise acquire and hold or use any patents,
licences, concessions, copyrights and the like, conferring any right to use or
publish any secret or other information and to use, exercise, develop or grant
licences in respect of the property, rights or information so acquired.

To take part in the formation, management, supervision or controt of the
business or operation of any company or undartaking and for that purpose to
appoint and remunerate any directors, accountants, consultants, experts or
agents.

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

To establish or promote or concur in establishing or promoting any other
company whose objects shall include ths acquisition or taking over of all or any
of the assets or liabilities of the Company or the promotion of which shall be in
any manner calculated to advance directly or indirectly the cbjects or the




(M)

(N)

(O}

{P)

(Q)

(R)

{S)

interests of the Company and to acquire, hold or dispose of shares, stocks or
securities issued by or any other obligations of any such other company.

To draw, accept, make, endorse, discount, execute, issue and negotiate
promissory notes, bills of exchange, bills of lading, warrants, debentures and
other negotiable instruments,

To invest and deal with the monies 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 by
the issue of 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 determinz.

To accept payment for any property or rights sold or otherwise disposed of or
dealt with by the Company, either in cash, by instaiments 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.

To enter into arrangements for joint working in business or amalgamate with or
enter into any partnership or arrangement for sharing profits, union of interests,
reciprocal concession or co-operation with any company, firm or person carrying
on or proposing to carry on any business within the objects of the Company or
which is capable of being carried on so as directly or indirectly to benefit the
Company,

To purchase or otherwise acquire, take over and undertake all or any part of the
business, property, liabilities and transactions of any person, or company
carrying on any business the carrying on of which is calculated to benefit the
Company or to advance its interests, or possessed of property suitable for the
purposes of the Company.,

To sell, improve, manage, develop, turn 10 account, exchange, let on rant,
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.




+ (T) To provide for tha welfare of persons employed or formerly employed by the

. Company and 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 of any associated cormnpany of the Company or its predecessors in
business or the dependants of such persons angd 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
funds for any such persons as aforesaid or their dependants.

{U) To subscribe to or otherwise aid the establishment and support of, any schools
and any educational, scientific, literary, religious or charitable institutions or
trade societies, whether such institutions or societies be solely connected with
the business carried on by the Company or its predecessors in business or not,
and to institute and maintain any club or other establishment.

(V) To distribute in specie assets of the Company properly distributable amongst the
members, 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.

(W)  To purchase and maintain insurance for or for the benefit of any persons who
are or were at any time directors, officers, employees or auditors of the
Company against any liability incurred by such persons in respect of any act or
omission in the actua! or purported execution and or discharge of their duties
and or in the excercise of their powers and or otherwise in relation to their
duties, powers or offices in relation to the Company, and to such extent as may
be permitted by law or otherwise to indemnify or to exempt any such person
against or from any such liability.

(X) To do all or any of the things hereinbefore authorised, either alone or in
conjunction with others, or as factors, trustees or agents for others, or by or
through factors, trustees or agents.

{(Y) Subject to, and always in compliance with, the provisions of Sections 155 to
158 (inclusive) of the Act (if and so far as such provisions shall be applicable),
to give, whether dirsctly or indirectly, any kind of financial assistance (as
defined in Section 152{1)}{a) of the Act) for any such purpose as is specified in
Section 151(1) and/or Section 151{2} of the Act.

(Z) To do all such other things {whether similar to any of the foregoing or not) as
are incidental to or which the Company may think conducive with the above
objects or any of them.

The objects set forth in any sub-clause of this clause shall not be restrictively
construed but the widest interpretation shall be given thereto, and they shall not,
except when the context expressly so requires, be in any way limited to or restricted
by reference to or inference from any other object or objects set forth in such sub-
clause or from the terms of any other sub-clause or by the name of the Company.
None of such sub-clauses or the object or objects therein specified or the powers




thereby conferred shall be deemed subsidiary or ancillary to the objects or powers
mentioned in any other sub-clause, but the Company shall have full power to exercise
ali or any of the powers, and to achieve or to endeavour to achieve all or any of the
objects conferred by and provided in any one or more of the said sub-clauses.

4 Tha liability of the Members is limited.

5 The Share Capital of the Company is £15,000 divided into 13,000 10% Non-
cumulative Preference Shares of £1 each and 20,000 Ordinary Shares of 10
pence each.
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WE, the several persons whose names and addresses are subscribed, are desirous of
being formed into a Company, in pursuance of this Memorandum of Asscciation, and
wae respectively agree to take the number of shares in the capital of the Company set

opposite our respective names.

Narnes, addresses and
Descriptions of Subscribers

Ernest Kenneth Foard Swayne
13 High Street

Godalming

Surrey

Chartered Accountant

Ronald Frederick Harding
Little Knowle

Bell Road

Haslemere

Clerk

Dated the 9th day of February 1949

Witness to the above Signatures:-

D Brignall
Broadmead
64 Astons Hill
Godalming

Number of Shares
taken by each Subscriber

One

One
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(As amended by the Companies Act 1989)

Piivate Company timited by Shares

ARTICLES OF ASSOCIATION

I

°f 925 lHPSO@SfaRl [ 444
COMPANIES HOUSE ¥8/11 /94]

ELECTRONEON SIGNS LIMITED
{As adopted by Special Resolution passed on 7 November 1994)

PRELIMINARY

1 (a) Subject as hereinafter provided the Regulations incorporated in Table A
as set out in the Schedule to the Companies (Tables A to F} Regulations
1985 as amended and hereinafter called "Table A" shall apply to the
Company.

(b) In these Articles the expression "the Act” means the Companies Act
1985, hut 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.

2 Regulations 8, 24, 35, 41, 46, 48, 53, 64, 67, 73 to 80 inclusive, 94 to 97
inclusive, 101 and 118 of Table A shall not apply to the Company.

3 The Company is a private company and accordinaly no offer or invitation shall
be made to the public {(whether for cash or otherwise) to subscribe for any

! shares in or debentures of the Company nor shall the Company allot or agree to

‘ allot (whether far cash or otherwise) any shares in or debentures of the

Company with a viaw to all or any of those shares or debentures being offered

for sale to the public.

INTERPRETATION

4 In Reguiation 1 of Table A there shall be inserted before the words "office™ and
"secretary” the word "the" and between the words "regulations™ and "the Act”
the words "and in any regulations adopting in whole or in part the same”,
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5 Tha share capital of the Company is £15,000 divided into 13,000 10 per cent
non-cumulative preference shares of £1 each (in this article called "the
preference shares”) and 20,000 ordinary shares of 10p each. The respective
rights and restrictions attaching to the preference shares and the ordinary shares
are as follows:-

(a) as regards income: the profits which the Company may determine to
distribute in respect of any financial year shali be applied, first, in paying
to the holders of the preference shares a fixed non-cumulative dividend at
the rate of 10 per cent per annum on the amounts paid up on the

¥ preference shares held by them respectively, and the balance of such

profits shall be distributed among the holders of the ordinary shares in

proportion to the amounts paid up on the ordinary shares held by them
respectively;

(b) as regards capital: on a return of assets, on liquidation or otherwise, the
assets of the Company available for distribution among the members
shall be applied, first, in repaying to the holders of the preference shares
the amounts paid up on such shares, and the balance of such assets shall
belong to and be distributed among the holders of the ordinary shares in
proportion to the amounts paid up on the ordinary shares held by them
respactively; and

(c) as regards voting: the holders of the preference shares shall not be
entitied to receive notice of or to attend or vote at any general meeting
of the Company by virtue of their respective holdings of the preference
shares.

ALLOTMENT OF SHARES

6 (a) Subject to the provisions hereinafter expressed, the Directors are
authorised for the purposes of section 80 of the Act to exercise the
power of the Company to allot shares to the amount of the authorised
but unissued share capital of the Company at the date hereof and the
Directors may allot, grant options over or otherwise dispose of such
shares to such persons, on such terms and in such manner as they think
fit provided always that:-

{iy save as provided in sub-paragraph (i} below, the authority hereby
given to the Directors to exercise the power of the Company to
altot shares shall expire five years after the date of incorporation
of the Company;

(iiy  the members in General Meeting may by Ordinary Resolution:-




R

{a} renew the said authority (whether or not it has been
previously renawed) for a period not exceeding five years
(unless the Company selects by elective resolution to modify
the duration of authority pursuant to Section 80A of the
Companies Act 1985), but such Resolution shall comply
with the Act;

{b) revoke or vary any such authority {or renewed authority);

{iii) notwithstanding the aforementioned provisions of sub-paragraphs
(i} and (i} the Company may make an offer or agreement which
wuld or might require shares to be allotted after such authority
has expired and in pursuance of such an offer or agreement the
Directors may allot shares notwithstanding that such authority or
renewed authority has expired.

Any reference hereto to the allotment of shares shall include a reference to the
grant of any right to subscribe for, or to convert any security into shares, but
shall not include any reference to the allotment of shares pursuant to such a

right.

(b)

SHARES

7

{a)

In accordance with Section 91(1) of the Act, Sections 8(1), and 90(1)
to (8} of the Act are excluded from applying to the Company., Any
shares for the time being unissued shall be offered to the members in
proportion as nearly as may be to the number of existing shares held by
them respectively unless the Company shall by Special Resolution
otherwise direct. Such offer shall be made by written notice specifying
the number of shares offered and specifying a period (not being less than
fourteen days) within which the offer, if not accepted, will lapse and
determine. After the expiration of that period, or on the receipt of an
intimation in writing from the offeree that he declines to accept the
shares so offered, the Directors may in accordance with the provisions
hereto allot, grant options over or otherwise dispose of the same 1o such
persons, on such terms and in such manner as they think most beneficial
to the Company. The Directors may in like manner and subject as
aforesaid, aliot any such new or original shares which by reason of the
proportion borne by them to the number of persons entitied to any such
offer as aforesaid or by reason of any other difficulty in apportioning the
same cannot in the view of the Directors effectually be offered in the
manner aforesaid.

Subject to Chapter VIl of Part V of the Act, and to the Regulations of the
Company, the Company may purchase its own shares (including
redeemable shares} whether out of distributable profits or the proceeds of
a fresh issue of sharas or otherwisa.




ib) Subject to Chapter VI of Part V of the Act, any shares may, with the
sanction of an Ordinary Resolution, be issusd on the terms that they are,
at the option of the Company or the shareholder, liable to be redeemed
on such terms and in such manner as the Company before the issua of
the shares may by Special Resolution determine, and whether out of
distributable profits or the proceeds of a fresh issue of shares or
otherwise. Regulation 3 of Table A shall be modified accordingiy.

(e Subject to Chapter VI of Part V of the Act, the Company may give
financial assistance for the purpose of or in connection with any
acquisition of shares made or to be made in the Company or its holding
company.

8 The lien conferred by Regulation 8 of Table A shall attach to all shares whether
fully paid or not and to all shares registered in the name of any person indebted
or under liability to the Company whether he be the sole holder thereof or one of
two or more joint holders. The Company shall have a first and paramount lien
on every share (not being fully paid} for all monies {whether presently payable or
not) called or payable at a fixed time in respect of that share and the Company
shall also have a first and paramount lien on all shares {including fully paid
shares) registered in the name of any person indebted or under liahility to the
Company whether he be the sole holder thereof or one of two or more joint
holders for all monies presently {yable iy him or his estate to the Company;
but the Directors may at any time veclare any ¢hares to be wholly or in part
exempt from these provisions. The Company's lien, if any, on a share shall
extend to all dividends payabie thereon. Regulation 8 of Table A shall be
modified accordingly.

TRANSFER OF SHARES

9 The directors may in their absolute discretion and without assigning any reason
therefor decline to register the transfer of a share whether or not it is a fully
paid share.

GENERAL MEETINGS AND RESOLUTIONS

10 (a) Any proxy appointed by a member of the Company in accordance with
Section 372 of the Act shall be entitled to vote on a show of hands as
well as on a poll, provided that no paerson present shall be entitled to
more than one vote on a show of hands save as provided in Regulation
50 of Table A.

(b) In every notice convening a General Meeting of the Company there shali
appear with reasonable prominence a statement that a member entitled
to attend and vote is entitled to appoint a proxy to attend and, on a poll,
or a show of hands to vote instead of him and that such proxy need not
also be a member.
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) icl Regulations 3% and 59 of Table A shall be modified accordingly.

{d) Proxies may be deposited at the Registered Office of the Company at any
time before the time of the Meating for which they are to be used unless
otherwise specified in the notice convening such Meeting. The Directors
may at their discretion treat a facsimile transmission or other machine
made copy of an instrument appointing a proxy as a proxy for the
purposes of this Article. Regulation 62 of Table A shall be modified
accordingly.

1 (a} If the quorum prescribed by Reguiation 40 of Table A is not present
within 30 minutes from the time appointed for the meeting, the meeting
shall stand adjourned to the same day in the next week at the same time
and place or such time and place as the directors may determine.

(b) If at the adjourned meeting a quorum is not present within 30 minutes of
the time appointed for the meeting one person entitled under Regulation
40 of Table A to be counted in a quorum present at the meeting shall
constitute a quorum.

12 {a) A resolution put to the vote of a meeting shall be decided on a show of
hands unless before or on the declaration of the result of the show of
hands a polil is duly demanded.

{b) A poll may be demanded by the chairman or by a member {present in
person or by proxy) having the right to attend and vote at the meating.

(c) The demand for a poli may before the poll is taken be withdrawn.

{d) A demand so withdrawn shall not be taken to have invalidated the resuilt
of a vote on a show of hands declared before the demand was made.

13 Resolution in writing signed or approved by letter, telex, facsimile transmission
or cable by all members of the Company, who would have been entitled to vote
upon it if it had been duly proposed at a General Meeting or at a meeting of any
class of members of the Company, or by their duly appointed attorneys, shall be
as valid and effectual as if it had been passed at a General Meeting or at such a
class meeting of the Company (as the case may be) duly convened and held.
Any such Resolution may consist of several documents in the iike form each
signed by one or more of the members or their attorneys (or, in the case of a
member which is a body corporate, by a director thereof or by a duly appointed
representative).

VOTES OF MEMBERS

14 The words "or by proxy" shall be inserted after the word "person” in regulation
54 of Table A.




* 15 The words "Unless the directors determine otherwise” shall be inserted at the
. commencement of Regulation 57 of Table A,

16 The words "30 minutes” shall be substituted for "48 hours” in Regulation 62(a)
of Table A and for "24 hours" in Requlation 62(b} of Table A.

APPOINTMENT OF DIRECTORS

17 Unless and until otherwise determined by the Company in General Meeting there
shall be no maximum number of Directors and the minimum number of Directors
shall be one. Wheneaver there shall be only one Dirgctor of the Company such
Director may act alone in exercising all the powers, discretions and authorities
vested in the Directors, and Regulation 89 of Table A shall be modified
accordingly.

18 {a) The Directors shall not be required to retire by rotation and Regulations
73 to 80 f{inclusive) of Table A shall not apply to the Company.

{b) No person shall be appointed a Director at any General Meeting unless
either:-

(i} he is recommeanded by the Directors; or

(i) not less than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice executed by a
member qualified to vote at the General Meeting has been given
to the Company of the intention to propose that person for
appointment, together with notice executed by that person of his
willingness to be appointed.

{c) Subject to paragraph {b) above, the Company may by Ordinary Resoclution
in General Meeting appoint any person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director.

(d) The Directors may appoint a person who is willing to act to be a Director,
either to fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors to exceed any
number determined by the Company in General Meeting as the maximum
number of Directors for the time being in force.

(e} Regulation 84 of Table A shall be modified by the deletion of the last
sentence therefrom.

PROCEEDINGS OF DIRECTORS

19 Notice of a meeting of the Directors shall be deemed to be properly given to a
Director if it is given to him personally or by word of mouth or sent in writing to
him at his last known address or any other address given by him to the




20

21

Company for this purpose, or by any other means authorised in writing by the
Director concernad. A Directar absent or intending 1o be absent from the United
Kingdom may request the Directors that notices of meetings of the Directors
shall during his absence ba sent in writing to him at an address or to a facsimile
or telex number given by him to the Company for this purpose, but if no request
is made to the Directors it shall not be necessary to give notice of a meeting of
the Directors to any Director who is for the time absent from the United
Kingdom. A Director may waive notice of any meeting either retrospactively or
prospectively. Regulation 88 of Table A shall be madified accordingly.

All or any of the members of the board or any committee of the board may
participate in a meeting of the board or that committee by means of 4
conference telephone or any communication equipment which allows all persons
participating in the meeting to hear each other. A person so participating shall
be deemed to be present in person at the meeting and shall be entitled to vote
or be counted in a quorum accordingly. Such a meeting shall be deemed to take
place where the largest of the group of those participating is assembled, or, if
there is no such group where the Chairman of the meeting then is.

A Director who is in any vvay either directly or indirectly interested {whether
through persons connected with him as defined in section 346 of the Act or
otherwise) in any contract, transaction or arrangement {(whether or not
constituting a contract and whether actual or proposed) with the Company or in
which the Company is otherwise interested, shall declare the nature of his
interest at a Meeting of the Directors in accordance with Section 317 of the
Act Subject to such disclosure a Director shall be entitled to vote in raspect of
any such contract, transaction or arrangement (whether actual or proposed) in
which he is interested and he shall be counted in reckoning whether a quorum is
present, \

BORROWING POWERS

22

The Directors may exercise all the powaers of the Company to borrow money, \
whether in excess of the nominal amaunt of the share capital of the Company "
for the time being issued or not, and to mortgage or charge its undertaking,

property and uncalled capital or any part thereof, and to issue debentures,

debenture stock or any other securities whether outright or as security for any

debt, liability or obligation of the Company or of any third party.

DISQUALIFICATION OF DIRECTORS

23

The office of a Director shall be vacated if he becomas incapabie by reason of
illness or injury of managing and administering his property and affairs and
Regulation 81 of Table A shall be modified accordingly.




24 In Regulation 87 of Table A there shall be inserted between the words "ths
directors” and "may” the words "on behalf of the Company".

DIVIDENDS

25 No dividend or interim dividend shall be paid otherwise than in accordance with
the provisions of Part VIli of the Act which apply to the Company.

NOTICES

26 (a) Any notice or other document may be served on or delivered to any
member by the Company either personalfy, or by sending it by post
addressed to the member at his registered address or by facsimile
transmission or telex or other instantaneous means of transmission to a
number provided by the member for this purpose, or by leaving it at his
registered address addressed to ihe member, or by any other means
authorised in writing by the member concerned. In the case of joint
holders of a share, service or delivery of any notice or other document on
or to ong of the joint holders shall for all purposes be deemed a sufficient
service on or delivery to all the joint holders. Regulation 112 of Table A
shall be maodified accordingly.

(b) Any notice or other document, which is sent by post, shall be deemed to
have been served or dslivered 24 hours after posting and, in proving such
service or delivery, it shall be sufficient to prove that the notice or
document was properly addressed, stamped and put in the post. Any
notice or other document left at a registered address otherwise than by
post or sent by facsimile transmission or telex or other instantaneous
meaans of transmission, shall be deemed to have been served or delivered:
when it was so left or sent. Regulation 115 of Table A shall not apply.

EXECUTION OF DOCUMENTS

27 The seal, if any, shall only be used by the authority of the Directors or of a
committee of Directors authorised by the Directors. The Directors may
determine who shall sign any instrument to which the seal is affixed and unless
otherwise so determined it shall be signed by a Director and by the Secretary or
by a second Director, Any document signed by a Director and the Secretary of
the Company or by two Directors of the Company and expressed {in whatever
form of words) to be executed by the Company has the same effect as if
executed under the seal of tha Company. A document shall only be so signed
with the authority of a resolution of the Directors or a committee of the
Directors.



INDEMNITY

28

The Company shall in accordance with Saction 310(3) of the Act pay for any
liability insurance and also indemnify any Director, Officer or Auditor of ths
Company against any liability incurred by him in defending any proceedings
{whather civil or criminal) in which judgement is given in his favour or he is
acquitted in any connection with an application under Section 144{3) or (4} or
Section 727 in which relief is granted to him by the court from liability for
negligence, default, breach of duty or breach of trust in relation to the affairs of
the Company.



Names and Addresses of Subscribers

Emest Kenneth Foard Swayne
13 High Street

Godalming

Surrey

Ronald Frederick Harding
Little Knowle

Bell Road

Haslemere

Dated the 8th day of February 1949

WITNESS to the ahove Signatures:-

D Brignall
Broadmead
64 Astons Hill
Godalming




