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The Companies Act, 1948

Company Limited by Shares

MEMORANDUM OF ASSOCIATION
of

PiZZA HUT HSR ADVERTISING LIMITED

1 The name of the Company I1s PIZZA HUT HSR ADVERTISING LIMITED®
2 The registered office of the Company will be situate in England
3 The objects for which the Company 1s established are
(A) To carry on business as caterers, hotel, restaurant, tea room and café

proprietors, licensed victuallers, wine, spirit and beer merchants, bakers,
confectioners, pastry cooks, sweet and ice cream manufacturers and sellers,
tobacconists, butchers, fishmongers fruterers, greengrocers, grocers,
dairymen, provision merchants and manufacturers of and dealers in articles of
food and dnnk of all kinds, purveyors and caterers for public amusement
generally, general storekeepers, and entertainment and general contractors,
to buy, sell, manufacturer, reparr, alter, re-build, reconstruct, hire, let on hire,
import, export, and generally deal in plant, machinery, apparatus, articles,
things and effects of all kinds ancillary to or capable of being used for the
purposes of the foregoing businesses or any of them lkely to be required by

customers of or persons having dealings with the company

The Company was incorporated as D H Gorman (Leicester} Limited and changed its name to Plzza Hut HSR Advertising
Limited by Written Resolution on 29* January 2008
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(B} To carity on any other trade or business which can, in
the opinion of the Board of Directors be advantageously
carried on by the Company m connection with or as
ancillary lo the general business of the Company.

(C) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate eor interest
any lands, buildings, easements, rights, privileges, con-
cessions, patents, patent rights, licences, secrel pro-
cesses, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or conven-
ient for the purposes of or in connection with the Com~

7 pany's business or any branch or depariment thereof.

(D) To erect, construct, lay down, enlarge, slier and
maintain any shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for the
Company's business, and to contribute to or subsidise
the erection, construction and maintenance of any of the
above.

(E) To acquire by original subscription, tender, purchase
or otherwise and hold, sell, deal with or dispose of any
Shares, Stocks, Debentures, Debenture Stocks, Bonds,
Obligations and Securilies, guaranteed by any Company
constituted or carrying on business in any part of the
world and Debentures, Debenture Stock, Bonds, Cblig-
ations and Securities guaranteed by any Government or
Authority, Municipai, Local or otherwise, whether at
home or abroad, and to subscribe for the same either
conditionally or otherwise and to guarantee the subs-
cription thereof and to exercise and enforce all rights
and powers conferred by the ownership thereof.

(F) To berrow or raise or secure the payment of money
for the purposes of or in connection with the Company's

business,

{G) To mortgage and charge the undertaking and all or any
of the real and perscnal property and assels, 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 perm-
anent or redeemable or repayable, and collaterally or
further to secure any securities of the Company by a

trust deed or other assurance.

(H) To make advances to customers and others with or
without security, and upon such terms as the Company
may approve, and to guarantee the liabilities, obligat-
ions and contracts of customers and others, and the
dividends, interest and capital of the shares, stogks or
securities of any company of or in which this Company
is a member or i1s otherwise intere: 2d.

(1) To receive money on deposit or joan upen such terms
as the Company may approve, and gencrally to act as
bankers for customers and others,

i~
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("} To apply for, purchase or otherwise acquire and hold
any patents, brevets d'invention, licences, concessions,
ﬁ copyrights and the like, conferring any right lo use or
- publish any -secret or other information and fo use,
exercise, develop or grant licences in respect of the
property, rights, information so acquired,

(K) To take part in the formation, management, supervis-
ion or control of the business or operation of any
Company or undertaking and for that purpose to appoint
and remuncrate any Directors, Accountants or experis

ot agents.

(L.} To employ experts to investigate and examine into the
condiion, prospects, value, character, and circum-
stances of any business concerns and undertskings and

generally of any assets, property or rights.

@

(M) To transact or carry on any kinds of agency business
and generally to undertake and carry out all such op-
erations and transactions, {(except assurance business
within the meaning of the Assurance Companies Act
1909, as amended from time fo time), as an individual
person may undertake and carry oul.
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(N) To establish or promote or coacur in establishing or
promoting any other Company whose objects shall in-
clude the acquisition or txking over of all or any of the
assets or liabilities of this Company or the promotion
of which shall be in any meuner calculated to advance
directly or indirectly the objects or interests of this
Company and to acquire, hold, dispose of shares,
stocks, securities and guarantee the payment of the
dividend, interest or capital of any shares, stock or
securities issued by or any other obligations of any

such Company.

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

(P) To invest and deal with the moneys of the Company
not immediately required for the purposes of the busi-
ness of the Company in or upon such investments and

; in such manner as the Company may approve.
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{Q) To pay for any property or rights acquired by the

. & Company either in cash or fully or partly paid-up

' shares, with or without preferred or deferred or
special rights or restrictions in respect of dividend
repayment of capital, voting or otherwise, or by any
securities which the Company has power to issue, or
partly in one mode and partly another, and generally
on such terms s the Company may determine.
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(R} To accept payment for any property or righis sold or
otherwise disposed of or dealt with by the Company,,
either in cash, by instalments or otherwise, or in fully

® or partly paid-up shares or stock of any company or

' corporation, with or without preferred or deferred or

special rmghts or restrichions in respect of dividend,
repayment of capital, voting or otherwise, or in deben-
tures or mortgages or other securilies of any company
or corporation, or partly in one mode and parily 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.

(S) To amalgamate with or enter into any parinership or
arrangement for sharing profits, union of interests,
reciprocal concession or co-operation with any com-
pany, firm or person carrying on or proposing to
carry on any business within the objects of this Com-
pany or which 1s capable of being carried on so as
directly or indirectly to benefit this Company, and to
acquire and hold, sell, deal with or dispose of any
shares, slock or securities of or other mteresis in
any such company, and fo gl'_aar'antee the contracts
or liabilities of, subsidise or otherwise assist, any

such company.
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{T) 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 ca&rrying on any business the carrying on of
which is calculated to benefit this Company or to ad-
vance its interests, or possessed of property suitable

for the purposes of the Company,
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: (U) To sell, improve, manage, develop, turn lo account,

f exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and olher 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.

’ (V) To grant pensions, allowances, gratuities and bonus-

) es to officers or ex-officers, employees or ex-
employees of the Company or its predecessors
business or the dependents of such persons and to
establish and maintain or c¢concur in 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 dependents.
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(W) To aid in the establishment and support of, any schools
and any educational, scientific, literary, rehgious or
charitable institutions or trade societies, whether such
institutions or societies be solely connected with the
business carried on by the Company or its predeces-
sors in business or not, and to mnstitute and maintatn

any club or other establishment.

{X) To distribute among the members in specie any prop-

erty of the Company, or any proceeds of sale or dis~
posal of any properity of the Company, but sc¢ that no

distribution amounting to a reduction of capital be made
except with the sanchon (if any) for the time being re-

quired by law.

(Y) To do all or any of the above things in any part of

the world, and either as principals, agenis, trusiees,
contractors or otherwise, and either alone or in con-
junction with others, and either by or through agents,
trustees, sub-contractors or otherwise.

(Z) To do all such other things as are incidental or con-

ducive to the above objects or any of them.

It is hereby declared that the objects of the Company as specified

in sach of the foregoing paragraphs of this clause shall be
separate and distinct objects of the Company and shall not be in
any wey limited by reference lo any other paragraphs or the

order i which the same cccur. /

The hability of the members is limited,
The share capital of the Company is £100 divided%

100 Shares of & each.




WE, the several persons whose names and addresses are sub-
scribed, are desirous of being formed into a Company in pur-
suance of this Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the Com-

pany set opposite our respective names.

Humber of Bharss
takan by sach

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
Subecriber

STANLEY HA
1-3 Leonard S

Ty
DAVID CRDISH ONE
1-3 l.ecnard Street,
City Road, London, E.C.2Z,

e

OHice Manager /

oo fket Do WM dom & Decambar \ALG,

bore Signatures-

Witness to th
1 (44
MICHA F

1-3 lL.eonard Strget,
City Road, Londgn, E.C.2,

Company Director.




The Companies Act, 1948

Company Limited by Shares

ARTICLES OF ASSOCIATION
of

PIZZA HUT HSR ADVERTISING LIMITED

PRELIMINARY
1 The Company shall be a private company within the meaning of the
Companies Act, 1948 and subject as hereinafter provided, the regulations contained or
incorporated in Part Il of Table A in the First Schedule to the Companies Act, 1948 (hereinafter
referred to as “Part Il of Table A”), shall apply to the Company

2 Regulations 24, 53, 58, 71, 75, 84(2), 84(4), 88, 89, 90, 91 and 92 of Part | of
Table A aforesaid (hereinafter referred to as “Part | of Table A”), shall not apply to the Company,
but the Articles heremafter contained together with the remaining regulations of Part | of Table A
and Part |l of Table A, subject to the modifications hereinafter expressed, shali constitute the
regulation of the Company

SHARES

3 The Shares shall be at the disposal of the 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 1l of Table A, and provided that no shares shall be issued at a discount,
except as provided by section 57 of the Act, and provided also that no share or debenture shall
be 1ssued or transferable to or held by any person or corporate body, nor shall any person or
corporate body be permitted to have or acquire any interest in any share or debenture in any
circumstances in which the Company would by reason thereof lose its status as an exempt
private company

4 Unless otherwise determined by the Company General Meeting any ornginal
shares for the time being unissued and any new Shares from time to time to be created, shall
before they are issued, be offered to the Members in proportion as nearly as may be to the
number of Shares held by them Such offer shall be made by notice in wnting specifying the
number of Shares offered and limiting the time in which he offer if not accepted will lapse and
determine, and after the expiration of such time or on the receipt of an intimation from the
person to whom the offer 1s 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 ike manner and subject as aforesaid 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 as aforesaid or by reason of any other difficulty in
apportioning same cannot In the view of the Directors be eventually offered in the manner
aforesald

FS1-2984392-1
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«. Tie *2n conferred by Regulation 11 of Parl | of Table
A shall extend to ali Shares whether fully paid or not and in
respect of any liability to the Company of the registered holder

or holders of such Shares.

PROCEEDINGS AT GENERAL MEETINGS
6, The words "the appointment of and" shall be omitted n

regulation 52 of Part | of Table A,
7. The words "twenty one" shall be substituted for the
word "thirty" in regulation 57 of Part [ of Table A,

8. At any General Meeting a Resolution put to the vote of
the Meeting shall be decided on a show of hands unless before
or immediately following the declaration of the result of the show
." hands a poll is demanded by the Chairman or any other
Member present in person or proxy. Unless a poll be so de~
manded a declaration by the Chairman that a Resolution has on
a show of hands been carried, (whether unanimousiy 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 Meet-
tng shall be conclusive ewvidence of the fact without proof of the
number or proportion of the votes recorded in such vote,

DIRECTORS
9, Unless and unt! 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 Company.
If at any time and from time to time there shall be only one

Director of the Company, such Director may act alone in
exercising all the powers and authorities vested in the Directors.

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

11. Any Director other than a sole Director may by not-
ice in writing signed by him and deposited with the Company
appoint an alternate Director to act on his behalf. Such alter-
nate 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 Direclor shall during the period of
his appointment be entitled to notice of Meetings of Directors
and in the absence of the Director appointing him to attend and
vote thereat accordingly, but his appointment shall immediately
cease and determine if and when the Director appointing him

ceases to hold office as a Direuctor,

12. Provided that he shall declare his inlerest in any con-
tract or transaction a Director may vote as a Director in re-

gard to any such contract or transaction in which he is interest-

ed or in respect of his appointment io any oflice or place of
profit or upon any matter arising thereout and if he shall so

vote his vote shall be counted.
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13. The office of a Director shall be vacated:-
(1) I by notice in writing to the Company [+ resigns

the office of Director,

{7) If he becomes bankrupt, or enters into any
arrangement with his creditors,

{3} If he becomes of unsound mind.

(4), I he is prohibited from being ¢ Director by any
order made under section 188 of the Act.

(5) It he is removed from office by a resoluticn duly
passed under section 184 of the Act.

BORROWING POWERS OF DIRECTORS
14, The proviso to regulation 79 of Part | of Table A

shall be omitied,

Davis,
SEAL
16. In regulation 113 of Part i of Table A the words "or
by some other person appointed by the Directors for the pur-

pose!! shall be omitted,

INDEMNITY
17. Subject to the Provisions of Section <05 of the Com-
panies Act, 1948, and in addition to such indemnity as is con-
tained in regulation 136 of Part | of Table A, e.ery Director,
officer or official of the Company shall be entitled to be indem-
nified out of the assets of the Company against all losses or
liabilities incurred by him m or about the execution and dis-

charge of the duties of his office,

SECRETARY
15, The first Secretary of the Company shall be Stanley H?f




&

e ———— . -

e

TR Oy fvv—w—wwg'-—_mqw—-—q—,:r -

=

e

P

@

-

A f——

{AMES, ADDRESSES AND DESCRIPT—I(?US OF SUBSCRIBERS

oF

STANLEY HARO AVIS

1-3 Lconard Sireét,
City Road, Lundon, E.C.2,

Company Dirbttor

DAVID ORDISH

1-3 Leonurd Street, ,
City Road, London, E.C.2. /

Office Manager e

O oxe & WU\ 6«“»\ = Do comdver Rkt

Witness to the @&Siﬂnamres_
MICHAEL LAF{4

1-3 Leonard Street, /
City Road, London, E.C.2.

Company Director.
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