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THE COMPANIES ACTS 1948 TO 1967

Declaration of compliance

Pursuant to Section 15(2) of the Companies Act 1948

Name of Company ....4! 2-*‘. ............................................................................. Limited*
STANLEY HAROLD DAVIS @
Ly veoreintereeriesertereseneteseesereesaesnesraeeanesenen e ereres D reereebess s et ritesaeaneranns ety an s
l' 22-24 COWPER STREET, LONDON EC2A 4AP
Cl sevanavarnnirrencarrarsresroaritnsissnsrnsarsanassnnseiss R PP P T ) ireeasas Mrstieitrenniasteanannne teneneas XTI transana
A PER
Do solemnly and sincerely declare that | am (see note (a) below) ..eevivinnicnnnn. .SONNAMEDIN ........
THE ARTICLES OF ASSOCIATION AS SECRETARY
of v KO EER ST TN . AL AL Z R ey flmrrnesrene S
........................................................................................................................ vresonns Limited™

And that all the requirements of the Companies Act, 1948, in respect of matters precedent to the
regisiration of the said Company and incidental thereto have been complied with. And 1 make this
solemn Declaration conscientiously believing the same to be true and by virtue of the provisions of
the Statutory Declarations Acr, 1835.

Declared at «iiieriinnn, 22.Tha. Ridgeway.....coveeeen. \

-----------------------------------------------------------------------------------

& . v
T A S day of A o et Y }

one thousand nine hundred and ...;7... A / e e

A Commissioner for Oakhs (see note (b) below)

(a) **a Solicitor of the Supreme Court’’ {or in Scotland “‘a Solicitor™)
“‘engaged in the formation’’, or “‘a person named in the articles of association as a
director’”’, or ‘‘a person named in the articles of association as a secretary”’

{(b) or Notary Public vr Jusice of the Peace

* Delete ““Limited”” f no. epplicable.

Presented by: HART & CO. (CITY ROAD) LIMITED
COMPANY REGISTRATION AGENTS

22-24 COWPER STREET, CITY ROAD. LONDON FC2A 4AP
Telephone: (¢1-253 4108
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1. The name of the Company is K og&al S7AToN ALl SR TES
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2, The registered office of the Company will be situate in
England.

W

3. The objects for which the Company is established are :i-
Mo carry on the business of providers of public relatio

n,

market research and +time and motion gtudy services ana
faoilities of every and any descripbion and to carry
on the Dbusiness of marketing consultants and advisers and
management consultants and advisers of every and any
description; %o devise and operate promotional schemes and
point of sale media schemes of every and any description;

to carry on the business of owners, managers, proprieto

rs

and operators of public relations and marketing research
and time and motion study and marketing, management and
promotional scheme agencies and bureaux of all kinds
and +to provide advisory ond consultancy services of all
kinds to customers of oxr persons having dealings with

the Company; to carry oun the trade or business

of

advertising agents, advertisement contractors and designers
of advertisements in all their branches; <to carry on the

business of consultants and advisers into all aspects

of

marketing, point of sale media, advertising, cost control,
management, office management, accountancy, bookkeeping,
transportation, and otherwise; and to undertake the
marketing and distribution of all articles of commercial,
manufacturing, personal and household use and consumption,
ornament, recreation and amusement, all raw materials,
manufactured goods, materials, provisions and general pro-
duce; and to enbter into any contracts and other—axrange--
ments of all kinds with persons having dealing§f$§%§%the
Company on such germs and for such periods of time ds” Bhe

Company may from time to time determine, cil & commigsiorn
fee basis or otherwisej; and to carry on any other tradeé
buginess, whatever, of a like and similar nature.
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(B)

(¢)

(D)

(E)

(F)

Clauses 3(R) to 3(F)

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

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

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

Te erect, counstruct, lay down, enlarge, alter and maintain
any shops, stores, factories, buildings, works, plant and
machinery necessary or convenlent for the Company's busi-
ness, and to contribute +to or subsidise the erection,
construction and maintenance of any of the above.

To acquire by original subscription, tender, purchase or
otherwise and hold, sell, deal with or dispose of any
Shares,Stocks, Debentures, Debenture Stocks, Bonds, 0bli-
gations and Securities, guarsnieed by any Company con-
stituted or carrying on business in any part of the world
and Debentures, Debenture Stock, Bonds, Obligations and
Securities guaranteed hy any Government or Authority,
Municipal, Local or otherwise, whether at home or abroad,
and to subscribe for the same either conditionally or
otherwise and to guarantee the subscription thereof and to
exercise and enforce =&ll rights and powers conferred by
the owaership thereof.



(¢)

(H)

(1

(1)

Clauses 3(G) to 3(M)

To borrow or raise or secure the payment of money
for the purposes of or in connection with the Company's
business.

To mortgage and charge the undertaking end 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
such rights, powers and privileges as may be thought fit,
debentures or debenture stock, either permanent or redeem-
able or repayable, and collaterally cr further to secure
any securities of the Company by a trust deed or other
assurance.

To make advances to customers and others witn or without
scourity, and upon such terms as the Company may approve,
and to guarantee the dividends, interest and capital of

the shares, stocks or securities of any company of or in
which this Company is a member or is otherwise interested.

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

To apply for, purchase or otherwise acquire and hold any
patents, brevets d'invention, licences, concessions, copy-
rights and the like, conferring any right to use or

prblish any secret or other information ard to use,

gxercise, develop or grant licences in respect of the
property, rights, information so acquired.

%5 take part in the formation, management, supervision or
control of the Dbusiness or operation of any Company or
urdertaking and for that purpose to appoint and remunerate
eny Directors, Accountants or experts or agents.

To employ" experts to invectigate and examine into the
condition, prospects, value,characicr, and circumstances
of any business concerns and undertakings and generally of
any assets, property or rights.
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To establish or Promote or concur in establishing or
promoting any other Company whose cbjects shall include
the acquisition or saking over of all or any of the assets
or 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
acguire, hold, dispose of shares, stocks, or securities
issued by or any other obligations of any such Company.

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

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

To pay for any property or rights acquired by the
Company either in cash or fully or partly paid up shares,
with or without preferred or deferred or special rights or
restrictions in respect of dividend repayment of capital,
voting or otherwise, or by any securities which the
Company has power tc 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 Yy +the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares or stock of any company or
corporation, with or without preferred or deferred or
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in deben-
tures or mortgages or other securilties 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 bold, dispose of or otherwise deal with any shares,
ztock or securities so acquired.



(1)

(u)

(V)

(W)

To amalgamate with or enter into any partnership or
arrangement for sharing profits, union of interests,
reciprocal concession or cooperation with any company,
firm or person carrying on or proposing to carry on any
business within the objects of +this Company or which
is capable of being carried on so as directly or indirect—
ly to benefit this Company, and to acquire and hold, sell,
deal with or dispose of any shares, stock or securities of
or other interests in any such company, and to guarantee
the contracts or ligbilities of, subsidise or otherwise
assist, any such company.

To purchase or otherwise acquire, take over and undertake
all or any part of the business, property, liabilities and
transactions of any person, firm or company carrying on
any businese the carrying on of which is caleculated
to TDenefit this Company or to advance its interests, or
possessed of property suiteble for the purposes of the
Company.

To sell, improve, manage, develop, turn to account,
exchange, 1let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights in
or over, and in any other manner deal wlth or dispose of
undertaking and all or any of the property and assets for
the time being of the Company for such consideration as
the Company may think fit.

To grant pensions, allowances, gratuities and bonuses to
officers or ex—-officers, employees or ex—-employees of the
Company or its predecessors in business or the dependents
of such persons and to esstablish and maintain or concur in
maintaining trusts, fundgs or schemes, (whether contri-
butory or mnon-contributory), with a view to providing
pensions or other funds for any such persons as aforesaid
or their dependents.

To aid in the establishment and support of, any schools
and any cdweentional, escientific, literary, religious or
charitable Iinstitutions or trade societies, whether such



institutions or societies be solely connecited 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.

(X) 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
yith the sanction (if any) for the time being required by

aw.

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

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

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

4. The liability of the members is limited. V//

& @
5. The share capital of the Company is £100& divided into 1Q0e
Shares of £1 each.

HART & C0. (CITY ROAD) LIANIED
22124 Cowper &% A+ poad, EUZA ARP

Ol-201 dauuil3



WE, the several perso Pmmnmmmmmwﬁm%%ammmmmmmamd%qum
being formed into,a’Company in pursuance of this Memorandum of Association,
and we respectively agree to take the number of shares in the capital of the Company

set opp(sne.)? respectlve names.

Namss, Ad(iresse an Descn tmns of Subscribers Number of Shares taken by each Subscriber
I /
STANLEY WAROLD DAVIS onE A/
22-24 Cowper Street, ~
City Road,. \/

London ECQA 4AP,

Company Dir /.«\. . T
("

DEVID ORDIS .3><3 ONE b//
22-24 Cowper Street, )

City Road,
London ECR24 4AP,

EBxecutive Director. \/

OSTED THS - 1 St DMF HOVEﬁBEP 1976 v4

Wltness to the dbUVe Slgnatures

TCHATY, CLAFT, \
L4wa4 Cowper Street,
Gity Road, Longén EC2A 44P.
mpanf—gaﬁeetor
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THE COMPANIES ACTS, 1948 to 1967
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PRELIMINARY

The Company shall be a private company within the meaning
of +the Companies Act, 1948, and subject as hereinafter
srovided the regulations contained or incorporated in Part
ITI of fMable A in the Pirst Schedule to the Companies Act,
1948 (hereinafter referred +to as "Part II of Table &4"),
shall apply to the Company.

Regulations 24, 53, 58, 71, 75, 84 (2), 84(4), 88, &3, 90,
31 and 92 of Part I of Table A aforesaid (hereinafter
referred to as "Part I of Table A"), shall not apply to the
Company, but the Articles hereinafter contained together
with the remaining regulations of Part I of Table A and
Part II of Table A, subject to the modifications herein-
after expressed, shall constitute the regulations of the
Company.

SHARES

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

Unless otherwise determined by the Company in General
Meeting esny original shares for the time being unissued and
any new Shares from time <to time to he created, shall
befors they are issued, be offered to the Members in prop-
ortion as nearly as may be to the number of Shares held by
then. Such offer shall be made Dby notice in writing
specifying +he number of Shares offered 2nd limiting the
fime in  which the offer if not accepted will lapse and
ietermine, =nd after the expiration of such Time or uvn
the vreceipt of an intimation from the person to whom tne

(



Clauses 5 to 9

offer is made that he declines to accept the Shares offered
the Directors may subject to these Articles, dispose of the
same in such manner as they think most beneficial to the
Company. The Directors may in like manner and subject as
afoeresaid dispose of any such new or original Shares which
by reason of the proportion borne by them to the number of
persons entitled to any such offer us aforesaid or by
reason of any other difficulty in apportioning same cannot
in the view of the Directors be eventually offered in the
mamer aforesaid.

LIEN

The 1lien conferred by Regulation II of Part I of Table A
shall extend to all Shares whether fully paid or not and in
respect of any li.ni-'.v to the Company of the registered
helder or holders of su.l Shares.

SHARE TRANSFERS

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

PROCEEDINGS AT GENEDAL MEETINGS

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

The words "twenty onc'" shall be substituted for the werd
"thirty" in regulation 57 of Part I of Table A,

At any Genera’ IMssting a Resolution put fto the vote of the



10.

11.

12.

(lauses 10 to 12

Meeting shall be decided on a show of hands unless before
or immediately following the declaration of the result of
the show of hands a poll is demanded by the Chairman or
any other Member present in person or proxy. Unless a poll
be so demanded a declaration by the Chairman that a
Resolution has on & show of hands been carried, (whether
unanimously or by a particular majority), or lost and an
entry +to that effect made in the book containing the
minutes of the proceedings of the Meeting shall be conclus-
ive evidence of +the fact without proof of the number or
proportion of the votes recorded in such vote.

DIRECTORS

Unless and wntil otherwise determined by the Company in
General Meeting the number of Directors shall not be less
than one nor more than seven, and the names of the first
Director or Directors shall be determined in writing by the
Subscribers +to the Memorandum of Association of the Compa-
ny. 1f at any time and from time to time there shall
be only one Director of the Company, such Director may act
alone in exercising =211 the powers and authorities vested
in- the Directors.

A person may be appointed a Director notwithstanding
that he has attained the age of seventy years and no
Director shall be liable to vacate office by reason only of
his having attained that or any other age.

Any Director other +than a sole Director may by notice in
writing signed by him and dJdeposited with ‘the Company
appoint an altermate Directer to act on his behalf. BSuch
alternate Director must be either a Director of the Company
or a person approved by all the Directors for the time
being of the Company. Every alternate Director shall
during +the period of his appointment be entitled to notice
of Meetings of Directors and in the absence of the Director
appointing him +o attend and vote thereat accordingly,
but his appointment shall immediately cease and debermine



13.

14.

(1)

(2)

(3)
(4)

(5)

15.

Clauses 13 to 15

if and when the Director appointing him ceases to hold
office as a Director.

Provided that he shall declare his interest in any contract
or transaction a Director may vote as a Director in regard
to any such contract or transaction in which he is
interested or in respect of his appointment to any office
or place of profit or upon any matter arising thereout and
if he shall so vote his vote shall be counted.

The office of a Director shall be vacated:-

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

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

If he becomes of unsound mind.

Tf he is prohibited from being a Director by any order made
under section 188 of the Act.

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

BORROWING POWERS OF DIRECTORS

The provisoc to regulation 79 of Part I of Table A shall be
omitted.



16.

17.

18.
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SECRETARY

%he- first Secretary of the Company shall be Stanley Harold
avis,

SEAL

In regulation 113 of Part I of Table A the words "or by
some other person appointed by the Directors for the
purpose" shall be omitted.

INDEMNITY

Subject to the provisions of Section 205 of the Companies
Act, 1948, and in addition to such indemnity as is
contained in regulation 136 of Part I of Table A, every
Director, officer or official of +the Company shall be
entitled to be indemnified out of the assets of the Company
against all losses or liabilities incurred by him in or
about the execution and discharge of the duties of his
office.
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City Roady
London ECZA 4AP.

Company Director...

\\.
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DAVID ORDISH
22-24 Cowper Street,
City Road, =
London EC2A 44AF. i///

Bxecutive Director.

)}Hﬁ“ﬁﬂ&:'! st DAY OF MOVEMBER 1976 /

itness to the above S\?natures -

MICHAEIL, CLAJFF
{  22-24 COowWper Street,
{ City Road, London EC2A 4AP.

\.Company Director



CERTIFICATE OF INCORPORATION

No. 1286590

I hereby certify that

ROGER STATON ASSCCIATES LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited,

Given under my hand at Cardiff the 16TH KOVEMBER 1976

S, 1Y ‘1 -4 q.r
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';‘r::f Sy ] A ‘u‘ - )

£
D. A PERDLETUR

Assistant Registrar of Companies



