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

Pursuant io section 12(3) of the Companies Act 1985

To the Registiar of Companies For official use  For official use
{Address overleaf) ——— - :

e e |

Name of company

- VAA&%;'U })as:b.lm Lirwale

|, —Keith Kahan

of 788-790 PFinchley Road, London NW11 7UR
Company Director

e

do solamnly and sincerely declare thatl am a

person named as director or secretary of the company in the statement delivered to the registrar
under section 10(2) and that all the requireaments of the above Act in respect of the registration of the
above company and of mattars precedent and incidental to it have baen complied with,

Arnd | make this solemn daclaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declaratiuns Act 1835
788-790 Dinchlay Road,

London NWii 7UR

== . == - = T Tommes e T e

Deaclared at Declarant to sign below
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&B.A_QL. R dav of J.-QM l 9 c[ ,

One thousand nine hundied and _ ety Oae,
Danjel Goldwat@r.

et .= mem__zaaln

", - -

before me

B e

A Commissioner for Qaths or Notary Public or Justice of
the Pescea or Solicitor having the powers conferred ona

Commissioner for Oaths. r@ ﬂ_ o ¢
SOLICITOR

Presentar's name address and For offici _gl.Uae o,

reference /if any): New Cpmgames Section -, Post room
2
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LCOMPANIES HOUSE

Statement of first directors and
secretary and intended situation
This form should be completed in black. Of regstel‘ed Oﬁice

CN 2650[ lc\ L} . For official use l

Company name (in full) ‘P/L&e(:%ﬁ— @’f,b‘l 7’7& E/Y'V\i Eﬂ{ .

pocomhi A 4 Lastletin Roodl
Mi

Post town SHAW fp 5 W/ MD@A/ I

County/Region \J\) (L HA RE 1

Postcode 5 Y% 5' q Gf ,,D I

- sv—— T ———— T

-8

==

if the memorandum is delivered by an

agent for the subscribers of the ;
n.emorandum mark 'X’ in the box i
opposite und give the agent's namea
and address. . S R S
Namo i
RA . |
TRt R R STAPRIEG Me ’
} . 740 HOHLEY ROAL i
| Lo A NWTTTAR
! Post town iy i 14688327 ’
b ¥ A7 B
¢ »unty/Region ]
Posteode |

Number of contitiuation sheets attached

To whom should Companies House |
direct any enquines about the i
information shown in this form? TELPLE SECTTAN BV TET
T8 Taslne by

e CHNWYY 0

TLo R 4500, 7 Postcode

[l Th 5%

Telephone Extension

B }
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Mame *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (scemw 1- 9
Dlease list directors in alphabetical order,

Name *Style/Title
Forenames
Surname
*Honours ete
Previous farenar os
Previnus surnpme
Address
Usual residential address must be given.

In the case of a corporation, give: the
registered or principal office address

Date of birth
Business occupation

Other directorshins

* Voluntary details

Cs
YEMPLE SECRFTATES 1 MiTen
AD
Post town FToC-r0y FINCHLEY ROAD
A DI Yol mf .
County/Region L;@i \lUbiq N‘wv 1 1 7UR
Postcode Country

| consent to act as secretary of the company named onh page 1

=

—_—

£ 22t a3 ( to( a1

VMPANY DIRSCTORS LIMITE

AD

TR T T A

ot SHLEY ROAD
LONL O NW T 7UR

Past town

County/Region
Postcode Country
po | Li 1o g8 Q—l Nationality NA 6.‘1:‘!:;@6.

oc ‘gm\oa/w.i M
oD @mtw N o~vrnoe s w

i~ ﬁpae
| consent tq Wupahy named on page 1
I = .2..
%—» o
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L CSOMPANY DINEATOR YRR, a2/io o)

Signed
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Directors (continued)

(See notes 1 - 5}

Name

Address

*Style/Title
Forenames
Surname

*Honours etc
Previous forenames

Previous surname

Usual residential address must be given,
In the case of a corporation, give the
registered or principal office address.

Date of birth
Busingss acoupation

Other directorships

* Voluntary details

Consent signature

Delete it the lorm
is aigned by the
subacnibars.

Delete if the form
is signed by an

agenit on hehalf of
all the subsenbers

All the subscribers
must sign either
personally or by a
person of persons
dathornsed to sign
for them

Page 3

€D

|AD,

Post town
County/Region

Postcode i Country
o : ‘ : ]
oC

oD

i
Nationality | NA|

| consent to act as director of the company named on page 1

Date

i

Signature of agent on behalf of all subscribers

Date

s S e T mewm s

Signed WAHY ?E?E( 3TO)§5‘ LiMfpePate 23 { 1'3( AU
Sianed 3yt CRCTARTTATED | R 3)ecf %
Signsd Date
Signed Date
Signed Date

| Signed Date
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The Companies Acts 1985 to 1989
Private Company Limited by shares

MEMORANDUM
OF ASSOCIATION

OF A

Prolight Design Limited

1. The company's name is '"Prolight Design Limited"

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

3. The company's objects are

(A) To carry on all or any of the following businesses:
Graphic designers, artists, design artists, advertising and
publicity agents, designers and contractors, press agents, public
relations consultants, press cutting agents and consultants,
experts, agents and providevs of and in professional services of
all kinds and in particular, but without prejudice to the
generality of the foregoing words, all services connected with
or ancillary to advertising sales promotion, product promotion
and testing marketing, market research and allied forms of
research, public relations, press agency and publicity generally,
statistics, provision of information on any subject whatever,
mailing, and circularising, editorial woxrk, office, secretarial
and administrative work, authorship and the printing or
reproducing of the written or spoken word by any means whatever,
photography, lighting, art work, exhibitions and displays,
meetings and conferences and all like matters; printers,
stationers, journalists, publishers, illustrators, artists,
designers, and manufacturers of all kinds of materials, products
and eguipment required in ox about any of the above activities;
producers, processors, distributors, exhibitors, consultants and
agents in and for the production of films, television and radio
and other programmes whether classified as advertising,
documentary, feature or otherwise; operators of trading stamp,
gift and similar schem2s, planners of commercial and other
schemes and projects of all kinds.




{b) To carry on any other business which may seem to the Company capable of
being conveniently carried on in connection with the above or calculated
directly or indirectly to enhance the value of or render more profitable any
of the wnroperty or rights of the Company.

{c) To apply for, purchase, register or otherwise acquire and protect and
renew, whether in the United Kingdom or elsewhere in any part of the world any
patents, patent rights, brevets d'invention, designs, concessions, secret
processes, trade marks, licences, and the like and to alter, disclaim, modify,
ugse and turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in experimenting upon,
testing or improving any such patents, inventions or rights.

(d) To purchase, take on lease or in exchange, hire or by any other means
acquire and take options over any freehold, leasehold or any other real or
personal property and any rights or privileges which the Company may think
necessary or convenient for the purpose of its business, or may enhance the
value of any other property of the Company.

(e) To acquire and undertake the whole or any part of the business, goodwill,
assets, property, and liabilities of any person or company carrying on or
proposing to carry on any business which the Company is authorised to carry
on or possessed of property suitable for the purposes of the Company or which
can be carried on in conjunction therewith or which is capable of being
conducted so as directly or indirectly to benefit the Company.

(£) To acquire an interest in, amalgamate with, or enter into partnership or
into any arrangement with sharing profits, co-~operation, joint adventure,
union of interest or reciprocal concession with any person or company carrying
on or engaged in, or about to carxy on or engage in, any business or
transaction which is capable of being conducted so as directly or indirectly
to benefit the Company.

(g) To enter into any arrangements with any governments or authorities
supreme, local, municipal, or otherwise, or any company or person that may
seem conducive to the attainment of the Cc puny's objects, or any of them,
and to obtain from any such government or authority any rights, charters,
licences, privileges or concessions which the Company may think it desirable
to obtain, and to carry out, exercise and comply therewith.

th) To draw, make, accept, endorse, discount, execute, negotiate and issue
promissory notes, bills of exchange, bills of lading, warrants, debentures and
other negotiable or transferable ingtruments.

(i) To invest and deal with the moneys of the Company not immediately required
in any mamner, and to hold sell or otherwi ¢ deal with any investments made.

(3) To subscribe for, take, or otherwise acquire, and hold shares, stock,
debentures and other negotiable or transferable instruments.

(k) To establish or promote any other company or companies for the purpose
of acquiring all or any of the property, rights and liabilities of the
Company, or for any other purpose which may appear likely to assist or benefit
the Company, or for any other value of any property or business of the Company
and to place or guarantee the placing of, underwrite, subscribe for or
otherwise acquire all or any part of the shares, debentures or other
gecurities of any such company.

t1) To advance and lend money or give credit, with or without security to
customers and others, to enter into guarantees, contracts or indemnity and
suretyships of all kinds, to receive money on deposit or loans and to become
security for any persons, firms or companies.

{m) To raise or borrow money in such a manner as the Company shall think £it,
and to secure the repayment of any such money raised, borrowed or owing by
mortgage, lien, charge or other security upon all or any of the property or
asseks of the Company (whether present or future) including its uncalled
capital, and also by a similar mortgage, lien, charge or security to secure
and guarantee the performance by the Company of any obligation or liability
1t may undertake or which may become binding on it.




{n) To pay out of the funds of the Company all or any expenses which the
Company may lawfully pay with respect to the Promotion, formation and
incorporation of the Company or to contract with any perscn firm or company
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placing, selling, or guaranteeing the subscription of any shares, debentures
or other securities of the Company.

(o) To remunerate any person, firm or company whether by cash payment or by
the allotment of shares, debentures or other securities of the Company
credited as paid up in full or in part or otherwise.

{p) To subscribe to or support any charitable object or any institution and
to give pensions, bonuses, gratuities or assistance to any person who is
serving or has served the Company, whether as a director, employee or
otherwise, and his family and dependents; to make payments towards insurance,
and to establish, form and contribute to provident, superannuation and other
similar funds and trusts, associations, clubs, schools and other institutions
for the benefit of any such persons aforesaid.

(g) To distribute among the members of the Company any property of the Company
of any kind or any proceeds of sale or disposal of any preoperty of the
Company, but ;o that no distribution amounting to a reduction of capital of

the Company be made except with the sanction for the time being required by
law.

{r) go procure the Company to be registered or recognised in any part of the
world.

(s) To act as agents or brokers and as trustees for any person, firm, or
company, and to undertake and perform subcontracts and also to act in any of
the businesses of the Company 1in any vart of the world through or by means of
agents, subcontractors or others.

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

{u) To sell or otherwise disposae of the whole or any part of the business or
property of the Company, either together or in portions for such consideration
as the Company may think f£it, and in particular for shares, debentures or
securities of any company purchasing the same.

(v} To do all or any of the matters or things aforesaid in any part of the
world and to do such matters oxr things either as principals, agents,
contractors or otherwise and by or through agents, contractors, or otherwise
and either alone or in conjunction with others.

{w) To do all such other things as may be deemed incidental ox conducive to
the attainment of the above objects or any of them.

and it i hereby declared that:

{1) The objects specified in each sub-clause shall be regarded as independent
objects, and they shall not be limited or restricted, except where otherwise
expressed in such sub-clauses, by reference to or inference from the terms of
any other sub-clause or the name of the Company, but may be carried out in as
full and ample a manner and construed in as wide a sense as if each of the
~aid sub-clauses defined the objects of a separate and distinct company.

111) The word "Company", except where used in reference to this Company, shall
pe Aeemed to include any partnership or other body of persons, whether
morporate or unincorporated, and whether incorporated, registered, resident
or domiciled in the United Kingdom or elsewhere.

-

4. The liability of the members is limited.

5. fThe Company's share capital is £100 divided into 100 ordinary shares of
£1 each.




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

Names and Addresses of the Subscribers

by each subscriber

COMPANY DIRECTORS LIMITED
788-790 Finchley Road
London NW11 TUR

Company Director

TEMPLE SECRETARIES LIMITED
788+790 FINCHLEY ROAD
LONDON NW11 7UR

Company Secrebtary

Dated 23 October 1991

Total shares taken

Witness to the above Signatures:

Anna Kahan
788-790 Fiuchley Road
London NW11 7UR

Consultant

Number of shares taken

One Ordinary Share

One Ordinary Share

.¢{«’r;E ::ijf i

G 2 S

Two Ordinary Shares



THE COMPANIES ACTS 1985 TC 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

QOF

Prolight Design Limited

PRELIMINARY

1. The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies {Tables A to F)
(Amendment) Regulations 1985 (hereinafter referred to as "rable A"), subject
to the additions, exclusions and modifications hereinafter expressed shall
constitute the Articles of Association of the Company.

SHARE CAPITAL

2. The Directors of the Company may (subject to regulations 3 and 4 (i) below
and section 80 of the Act allot, grant options over, or otherwise deal with
or dispose of any relevant securities (as defined by section 80(2) of the Act)
in the Company on such terms and conditions and in such manner as they think
proper.

3. The Directors of the Company are generally and unconditionally authorised
during the period of five years from the date of incorporation of the Company
to allot, grant rights to subscribe for or convert securities into shares in
re'ation to the original shares in the authorised share capital of the Company
to such persons at such times and on such terms and conditions as they think
fit, subject to the provisions of saction 80 of the Act.

4. (i) Subject to any direction to the contrary that may be given by Special
Resolution by the Company in Genaral Maatin%, any shares which do not comprise
the origanal authorised share capital of the Company shall, before they are
issued, be offered to the Members in proportion as nearly as possible to the
nominal value of the existing shares held by them and such offer shall be made
by notice specifying the number of shares .to which the Member is entitled and
limiting a time within which the offer if not accepted shall be deemed to be
declined, and after the expiration of such time or on receipt of an intimation
from the Member to whom the notice i1s given that he declines to accept the
chares, the Directors may dispose of the same in such manner as the think
most beneficial to the Company. The provisions of this paragraph shall have
¢ffect only insofar as they are not inconsistent with section 80 of the Act.

{11) In accordance with section 91(1) of the Act, section 89(1) and
soections 90(1) to (6) (inclusive) of the Act shall not apply to the Company.
LIEN
5. (1) The Company shall have a first and paramount lien on every share
{whether or not it is a fully paid share) for all moneys (whether presently
payable or not) payable at a fixed time or called in respect of that share.
The Company shall also have a first and paramount lien on every share (whether
or not it is a fully paid share) standing registered in the name of any Member
solely or registered in the names of two or more joint holders for all moneys
presently payable by him or his estate to the Company. The Directors may at

any time declare any share to be wholly or in part exempt from the provisions
of this regulataion.

{21} Regulation 8 of Table A shall not apply to the Company.

L0 n a0,



NOTICE OF GENERAL MEETINGS

. (1) An Annual General Meeting and an Extraordinary General Meeting called
for the passing of a Special Resolution or a Reseolution appointing a person
ar & Ducechor shall be called by at least twenty-one cleas days' notice. All
other Extraordinary General Meetings shall be called by at least fourteen
~lear days' notice but a General Meeting may be called by shorter notice if
1t is so agreed-

(a) in the case of an Annual General Meeting, by the Members entitled to
attend and vote thereat; and

(b in the case of any other Meeting by a majority in number of the
Members having a right to attend and vote being a majority together holding
not less than ninety-five per cent, in nominal value of the shares giving that
right.

(ii) The notice shall specify the time and place of the Meeting and in the
case of special business only the general nature of the special business to
be transacted and, in the case of an Annual General Meeting, shall specify the
Meeting as such.

(iii) all business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual
General Mesting, with the exception of declaring a dividend, the consideration
»f the accounts, balance sheets and the reports of the Directors and Auditors,
and the appointment of, and the fixing of the remuneration of the Auditors.

(iv) Subject to the provisions of these Articles and to any restrictions
imposed on any shares, all notices of and any other communications relating
to any General Meetings of the Company or of separate General Meetings of the
helders of any class of share capital of the Company shall be given to all
members, to all persons entitled to a share in consequence of the death or
bankruptey of a Member and to the Directors and Auditors of the Company for
the time being.

(vi Regulation 38 of Table A shall not apply to the Company.
PRGUEFLINGS AT GENERAL MEETINGS

7. (1} No busincss shall be transacted at any Meeting unless a quorum is
procent at the time the Meeting proceeds to business. Two persons entitled to
vote upen the business to be transacted, each being a Member or a proxy for
a Mombor or a duly authorised representative of a corporation, shall be a
UYL,

f113 It cuch a queorum i not present.within half an hour from the time
appointed for the Meeting, the Meeting shall stand adjourned to the same day
in the noxt week at the some time and place or suech time and place as the
Directors may determane, TE at the adjourned Meetine A quorum is not present
Wwithip half an honr from the tame appownted for the Meeting, such adjourned
Moot o ohall bBe dicoeleesd,

vri1: Pogulatiens 40 awd 41 of Table A shall not apply to the Company.
HUMRES OF DIRECTORS

4, (1t Unieco ethorwise determined by Ordinary Reseolution in General Meeting
ot the Corpany the nurber of Directors (other than Alternate Directors) shall
ast be scubject to any maximum, and the minamum number of Directors shall be
cue. It and co long as the minimum number of Darectors shall be one, a sole
Girector pay exercige all the authorities and powers which are vested in the
Directors by Table A and by these Articles. Regulation 83 of Table A shall
Beo moedifed acoordingly.

regulaton 64 of Table A shall not apply to the Company.

11



APPOINTMENT OF DIREC”ORS

9. fThe first Directors of the Company shall be as named in the statement
AT deemenmsd dom blin Tlamd mbrvme 8 (acioamed am smsssrmizmemds o mammbdan 10 a8 Lo Aedb
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10. No person shall be appointed a Director at any General Meeting unless:
{a} he is recommended by the Directors; or

(p) 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.

11. Subject to Regulation 10 above, the Company may by Ordinary Resolution
appoint a person who is willing to act to be a Director either to fill a
vacancy or as an additional Director.

12, 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
fixed by or in accordance with these Articles as the maximum number of
Directors.

13. The Directors shall not be required to retire by rolation and regulations
73 to 80 {inclusive) of Table A shall not apply to the Company.

DIRECTORS GRATUITIES AND PENSIONS

14. (i) The powers of the Company set out in Clause 3(p) of the Memorandum
of Association may be exercised by the Directors of the Company.

(ii) Regulation 87 of Table A shall n. apply to the Company.
PROCEEDINGS OQF DIRECTORS

15. (1) A Direetor may vote as a Nirector in regard to any contract or
arrangement in which he is interested or upen any matter arising therefrom,
and if he shall 5o vote his vote shall be counted and he shall be reckoned in
estimating a guerum when any such contrace or arrangement is under
congideration,

(ii) Requlaticns 94 te 97 (inclusive) of Table A shall not apply to the
Company.

SECRETARY

16. The Secretary or Jowut-Lecretary of the Company shall be as named in the
sFatement delivered to the Reqastrar of Companies pursuant to section 10 of
the Act.

TRANSFER OF GHARED

17. fThe Darectors may, in their absolute disecretien, decline to register the
transfer of a share whether or not it be a fully paid share, and no reagon for
the refusal to regqister the aforementioned transfer nred be given by the
oirectors. The fir1or gentence of regulatien 24 of Table A ghall not apply to
the Company.



“\"u Names and Addresses of Subscribers

. AL COMPANY DIRECTORS LIMITED
=¥. S 788-790 Finchley Road
b London NW11 7UR

Company Director

I TEMPLE SECRETARIES LIMITED
‘ 788-790 Finchley Road
Wl London NWi1 7UR
' ”4 Company Secretary

Dated 23 Ockober 1991

Witness to the above Signatures: ‘ \ KQ'LQA ’

Anna Kahan
788-790 Finchley Roal
London NWi1 7UR

Consultant




FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2659194

| hereby certify that

PROLIGHT DESIGN LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 31 OCTOBER 1991

PlLivan

P. BEVAN

an authorised officer

HCoo78




