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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

£

MEMORANDUM of ASSOCTIATTON
of

FORDS PUBLICITY (BRISTOL) L

y
>y y
@%@I@ED" . /"5

The Registered Office of the Company will be situate in Englapd.

4 S

The Name of the Company is "FORDS PUBLICITY

The Objects for which the Company is established are:—

(&) (1) To acquire the whole of the issued share capital of Fords
Group Holdings (Bristol) Limited.

(2) To carry on business as a Egmmeggiggwﬂqldigg/Qggpgpy‘and‘tg
incorporate or acquire in any manner the shares or capital of
any interest in any other company or firm (whether as subsidiary
or otherwise) the acquisition of an interest wherein maw appear
to be beneficial to the interests of the Company; to cu~ordinate
and manage through the holding of the shares and other interests
in companies, firms and businesses; to finance and aid any such
companies or firms or businesses by loans, guarantees, subvention
payments or otherwise; to invest the moneys of the Company in or
otherwise to acquire and hold for investment shares, stocks,
debentures, debenture stock, securities and investments of all
kinds issued or guaranteed by any company, corporation, govern-—
mental or other authority, trust, firm or person constituted ox
carrying on business in any part of the world; to acquire by
purchase or otherwise for any estate or interest and to hold for
investments real and personal property of every description or
kind; to act as trustees of any deeds constituting or securing
any debentures, debenture stock or other securities or obligations;
to undertake and execute any other txusts, to enter into, assist,
or participate in financial transactions, undertakings and
‘businesses of every description, and to carry om, develop, and
extend the same, or sell, dispose of or otherwise turn the same to
account, and generally to carry out all the functions of a
commercial holding company (but so that nothing herein contained
shall permit or authorise the Company to traffic in investments or
to deal in or dispose of the same save in connection with the
carrying on of its business of holding commertial investments
and securities and co-ordinating the affairs of the varioujﬁAwh
¥

Companies and firms in which the Company is intevested). EORTYN
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(3) To carry on all or any of the businesses of Advertising

and Publicity Agents Public Relations Consultants and
Practioners, Industrial Designers and Consultants, Commercial
Research and Publicity Consultants and Advisers Marketing and
Sales Consultants, Advisers in Efficiency Technique, Publishers,
Journalists, Authors, Editors, Printers, Sales Promotion
Organisers, Exhibition Organisers and Contractors, Commercial
and Poster Artist and Designers, Creators and Designers of
Pictorial, Oral, Display and Typeset Advertisements for
announcements in the Trade, Technical or Censumer or other

Press and Publications, and in and on Railways, Trams, Omnibuses,
Cars, Ships and vehicles of all kinds, Halls and Hoardings,
Theatre, Music Hall, Cinema, Television and Radie, in the Sky

on the Sea, in Airships, Ballooms, Aircraft and Marine Craft,
Organisers of and agents for advertising and Publicity schemes
of all kinds, Inventors, Creators, and Designers of and Dealers
in Novelties and Advertising Materials of every descriptiom,
Travel Agents, Theatrical Agents, Impressarios, Producers,
Directors, Promoters, and Financiers of Shows for Publie
Entertainment, Education and any other purpose, Hirers of Public
and Private Transport of all kinds, Owners-and Managers of
Television Studios, Theatre, Cinemas and all places 'of public
entertainment, Hotels and Restaurants, Advertising Agents and
Contractors, Caterers, and Gemeral Merchants, Agents, Factors,
and Traders.

(4) To carty on all or any of the businesses of Trade Finishers

and Printers by Silkscreen and other reproduction processes, by

hand or by machine, or by'spraying, painting, or stencilling, and

of Manufacturers and Comstruction Designers of Showcards, Cut-out
Displays (rigid and folding), Signs, Counter Displays Bexes and
Containers, Tablets and Posters and the like'in paper, cardboard,
wood, plastics, metal, glass, plaster, cloth and other‘'materials,
Ticket and Sign Writers, Art Dealers and Dealers in Artists' materials,
Merchants of and Dealers in Paper of all kinds, and Wrapping and
Packing Materials, Wholesale and Retail Stationers, Dealers in Fancy
Goods, Articles, and Novelties of every description,

(5) To carry on all or any of the businesses of Sales Promotion

and Marketing Specialists and Agents, 'and to create, establish,

build up, operate and maintain an organisation for the advertisement,
distribution or introduction of products, merchandise, goods, wares,
and commodities of every description, and to act as organisers of
Thrift and Check Trading Schemes of all kinds, Manufacturers' Agents
and Representatives,. Business System Organisers, General Business
Consultants, Business Transfer Agents, Business Managers, Business
Efficiency Advisers; Commission and General Agents, Brokers, Factors,
Warechousemen, General Storekeepers and Railway, Shipping, Forwarding
and Freight Agents, Storage Contractors, Removers and Carriers;

and to use any premises or property whether belonging to the Company

or not for the purpose of collecting, receiving, storing, housing,
breaking down, reconditioning, dispatching, transporting, delivering,
shipping and insuring of goods, wares, and merchandise of all kinds
whether belonging to the Company or not; to receive goods and materials
of all kinds on deposit for safe custody; to co—ordinate the administra-
tion and management of any subsidiary companies of the Company and to
finance or otherwise assist any company which is a subsidiary of the
Company or which is associated with the Company or of which the
Company is a member by means of subvention or other payments whether
gratuitous or for such consideration as the Company may think expedient.
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(6) To manufacture, buy, sell, import, export, and deal generally
in materials, commodities, articles, and things of all kinds
required or used or commonly dealt with in connection with the
Loregoing businesses, or any of them, or likely to be required

by any of the customers of or persons having dealings with the
Company.

(B) To carry on any other business which may seem ‘to the Compauy
capable of being conveniently carried on‘in connection with the above
objects, or calculated directly or indirectly to enhance the value of
or render more profitable any of the Company's property.

(C) To purhcase or by any other means acquire and take options over
any freehold, leasehold or other real or personal property for any
estate or interest whatever, and any rights or privileges of any
kind over or in respect of any real or personal property.

(D) To apply for, register, purchase, or by other means acquire

and protect, prolong and renew, whether in the United Kingdom or
elsevhere, any patents, patent rights, brevets'd'invention, licences,
secret processes, trade marks, designs, protections and comcessions

and to disclaim, alter modify, use 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 and improving any patents,
inventions or rights which the Company may acquire or propose to acquire.

(E) To acquire and undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying on or
proposing to carry on any of the businesses vwhich this Company is
authorised to carry on, and as part of the consideration for such
acquisition to undertake all or any of the liabilities of such person,
firm or company, or to acquire an interest-in, amalgamate with, or
enter into partnership or into any arrangement for sharing profits,

or for co-operation, or for mutual assistance with any such person, firm
or company, or for subsidising or otherwise assisting any such person,
firm or company, and to give or accept, by way of consideration for any
of the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock, or securities that may be agreed upon, and
to hold and retain, or sell, mortgage, and deal with any shares,
debentures, debenture stock, or securities so received.

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

(G) To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and to
hold, sell or otherwise deal with any investments made.

(H) To lend and advance money or give credit on such terms as may seem
expedient and with or without 'security to customers and others, to enter
into guarantees, contracts of indemnity and suretyships of all-kinds, to

receive money on deposit or loan upon such terms as the Company may approve

and to become security for any persons, firms, or companies,

(I) To borrow and raise money in such mamner as the Company shall think
fit and to secure the repayment of any money borrowed, raised, or owing,
by mortgage, charge, lien or other security upon the whole or any part of
the Company's property or assets (whether present or future), including



its u?called capital, and also by a similar mortgage, charge, lien or
secur1t¥ to.secure and guarantee the performance by the Company of

any obligation or liability it may undertake or which may become binding
on 1it.

FJ) To drgw, make, accept, endorse, discount, negotiate, execute and
1ssue promissery notes, bills of exchange, bills of lading, warrants,
debenture, and other negotiable or transferable.instruments.

(K) To apply for, promote, and obtain any Act of Parliament, Provisional
Order, or Licence of the Department of Trade or other authority for
enabling the Company to carry'any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any other
purpose which may seem expedient, and to oppose any proceedings or
applications which may seem caleculated directly or indirectly to prejudice
the Company's interests.

(L) To enter into any arrangements with any  Govermments or authorities
(supreme, municipal, local, or otherwise) that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain from
any such Govermment or authority any charters, decrees, rights, privileges
or concessions which the Company may. think desirable and to carry out,
exercise, and comply with any such charters, decrees, rights, privileges,
and concessions.

(M) To subscribe for, take, purchase, or otherwise aecquire and held
shares or other interests in or securities of any other cempany having
objects altogether or in part similar to those of ‘the Company or carrying
on any business capable of being carried on se. as directly or indirectly
to benefit the Company or enhance the value of any of its property and
to co-ordinate, finance and manage the businesses and. operations of any
Company in which the Company holds any such interest.

(N) To act as agents or brokers and as trustees' for any persom, f£irm
or company, and to undertake and perform sub-contracts, and also to act
in any of the businesses of the Company through or by means of agents,
brokers, sub—contractros, or others.

(0) To remunerate any persom, firm or company rendering serxvices to
this Company either by cash payment or by the allotment to him or them
of Shares or other securities of the Company credited as'paid up in
full or in part or otherwise as may be thought expedient.

(P) To pay all or any expenses.incurred in conmeection with.the promotion,
formation and incorporation of the Company, or to contract with any person,
firm or company to pay the same, and to pay cemmissions to brokers and
others for underwriting, placing, selling, or guaranteeing the subscription
of any Shares or other securities of the Company.

(Q) To support and subscribe to any charitable or public object, and to
support and subscribe to any institution, society, or club which may be
for the benefit of the Company or its employees, or may be"connected with
any town or place where the Company carries on business;’to give or award
pensions, annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid to any persons who are or have been Directors
of, or who are or have been employed by, or who are serving or have served
the Company, or of any company which is a subsidiary of the Company or the
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holding compuny of the Company or of the predecessors in business
of the C9mpany or of any such subsidiary or holding company and

to the wives, widows, children and other relatives and dependants
of such persons; to make payments towards insurance; and to set

up, establish, support and maintain superannuation and other funds
or sc?emes (whether contributory or non—contributory) for the
benefit of any of such persons and of their wives, widows, children
and other relatives and dependants; and to set up, establish,
support and maintain profit sharing or share purchase schemes for
the ?e?efit of any of the employees of the Company or of any such
subsidiary or holding company and to lend money to any such employees
or to trustees on their behalf to enable any such share purchase
schemes to be established or maintained.

{R) To promote any other company for the purpese of acquiring the
whole or any part of the business or property and undertaking any
of the liabilities of the Company, or of undertaking any business
or operations which may appear likely to assist or benefit the
Company or to enhance the value of any property or business of the
Company, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise aequire all or any part of the shares
or securities of any such company as aforesaid.

(8) To sell or otherwise dispose of the whole or any part of the
business oxr property of the Company, either together or im portioms,
for such consideration as the Company may think fit, and in
particular for shares, debentures, or securities of any company
purchasing the same.

(T) To distribute among the Members of the Company in kind any
property of the Company of any kind.

(U) To procure the Company to be registered or recognised in any
part of the world.

(V) To do all or'any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors
or otherwise and by or through agents 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.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall ‘be given
thereto, and they shall not, except where the context expressly so
requires, be in any way limited 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.
Nome 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 menticned in any other sub-clause, but the
Company shall have as full a power to exercise all or any of the cbjects
conferred by and provided in each of the said subjglauses as if each
sub-clause contained the objects of a separate ﬁpmpany.

4
The liability of the Members is limited. *

.
The Share Capital of the Company is £30,300 divided into 1000 Ordinary

Voting Shares of £1 each, and 26,500 'A' Ordinaﬁy’Nonrvoting Shares of El1

each. !
{




We, the several persons whose names, addresses, and descriptions are
subscribed, are desirous of being formed into Company in pursuance
of this Nemorandum of Association, and we respectively-agree to take

i the num?er of Shares in the Capital of the Company set opposite our
i‘ respective names i
T
#
% Number of
ﬁ - Shares taken
3 Names, addresses and descriptions of Subscribers by each
% | Subscriber
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES of ASSOCIATION -
of -~

v

FORDS PUBLICITY (BRISTOQL) LIMYTED

PRELIMINARY

1. The regulations contained in Part T of Table A in the First Schedule
to The Companies Act, 1948 (such Table being hereinafter called "Table A"y,
shall apply to the Company save in so far as they are excluded or varied
hereby : that is to say, Clauses 24, 53, 75, 89, 90, 91 and 92 in Part T

of Table A shall not apply to the Company; and in addition to the remaining
Clauses in Part T of Table A, as varied by these Articles, the following
shall be the regulations of the Company.

2. The Company is a Private Company and Clausés 2, 4, 5 and 6 (butimnot
Clauses 1 and 3) in Part II of Table A shall also apply to the Compafly.

SHARE CAPITAL AND SBARES

3. The Share Capital of the Company is £30,500 divided into 1,000 Ordinary
Voting Shares of £1 each and 29,500 'A' Ordinary Non-voting Shares of £1 each.

4. The Shares shall be under the control of the Directors, who may allet
and dispose of or grant optiomns over the same to such persons, on such terms,
and in such manmer as they think fit.

5.  The lien conferred by Clause 1l in Part I of Table A shall attach to
fully paid up Shares, and to all Shares registexed in the name of any person
indebted or under liability to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or more joint holders.

COMPULSORY RETIREMENT

1] without the consent in writing of the
Holder or Holders of a majority of the jesued Shares be interested as a
Shareholder, Partner, Director, Manager, OT othefwise in.any concern
carrying on any business having interests inconsistent with those of the
Company, and if it shall be proved to the satisfaction of the Holde? or
Holders of a majority of the issued Shares that any gemb?r has 9omm1tEed

a breach of this Article they may serve him_w1th notice in writing (WL?h a
copy of this Article subjoined) requiring him to retire ‘from or otherwise
determine his interest in such conceril, and 1if it shéll.not be prOYEd

to the satisfaction of the Holder or Holders of a majority of the 1ssueq
Shares within the period of twenty-eight days from the date ?f th?-serv1ce
of such notice that the requisitions thereof have been complied w1Lh.they
may at any time after the expiration of such period call upon the said

6. No Member of the Company sha




.

Memb?r to trans?er his Shares to such person as the Company may decide at
a Pglce to be fixed by the Auditor as the fair value thereof, and if the
:ax Member does not comply with such Call within the period of fourteen
ays th? Hlolder or Holders of a majority of the issued Shares may at the
expiration of such period receive the purchase money on his behalf and

may authorise some person to'execute a transfer of the Shares in favour
of the purchaser.

TRANSFER OF SHARES

6A. (a) Any member desiring to dispose of a share by way of sale

(b)

(c)

(d)

gigt or otherwise (hereinafter called a Retiring Member
which expression shall include the Personal Representatives
of a deceased member) shall give notice in writing thereof
(hereinafter called the sale notice of the Company
specifying the number and class of shares of which the
Retiring Member desires to dispose. Such sale notice shall
constitute the Company the Retiring Member's agent for the
sale to the other members of all (but not part only) of the
shares comprised in the sale notice at the fair value
thereof, No sale notice shall be withdrawn except with the
Directors' sanction.

Tn case of the death of a member, then-unless within a
period of Six months after his death there shall have been
given a sale notice in respect of all the shares held by
the deceased member, at the expiration of such period

such sale notice shall be deemed to have been given

and the Company shall thereupon be constituted the agent
for the sale of all the Shares held by the deceased member.

If any Member of the Company being an employee of the
Company or of any Company of which the whele of the

issued share capital is held by the Company or by nominees
for the Company (hereinafter called the subsidiary company)
shall leave the employ of the Company or the ‘subsidiary
company (as the case may be) then such Member shall forth-
with give a sale notice in respect of all of the shares
held by him. Unless within a peried of  Twenty-eight days
from the cessation of his said employment such member shall
have given a sale notice in respect of all the shares held
by him, then at the expiration of such peried such sale
notice shall be deemed to have been given and the Company
shall thereupon be constituted the agent for the sale of
all the shares held by him : Provided that this clause shall
not apply in the case of 2 member ceasing only to be a
Director of the Company or of a subsidiary company.

The fair value of the shares comprised in the sale notice
chall be the value certified by the Auditor for the time
being of the Company as the fair value thereof and his
certificate shall be binding and conclusive on all persomns
interested and in giving the same he shall be deemed to be
acting as an expert and mot as an Arbitrator. On receipt

of a sale notice the Secretary shall forthwith notify to the
Auditor particulars of the shares comprised therein and
require him to certify their fair value and he sh§11 duly
certify the same to the Company and at the same time to the

Retiring Member.



(&) If the Company shall withip Fifty-six days after receipt

(£)

()

(h)

of t@e Auditor's certificate find g Member or Members

comprised in a sale notice (hereinafter described as a

a purchaser or purchasers") and shall give notice
thereof to the Retiring Member, the Retiring Member
shall be bound upon payment of the said fair value, to
transfer all (but not Part only) of the shares comptised
in the sale notice to the purchaser or purchasers who
shall be bound to complete the purchase within Fourteen
days from the service of such last mentioned notice.

The‘Directors shall on receipt by the Company of the
%udltor's certificate, first offer the shares comprised
in a sale'notice at the fair value to the Members then
holding the remaining shares in the Company of the same
class as the shares comprised in the sale notice as
nearly as may be in proportion to their holdings of
such shares of the same class and shall limit a just and
reasonable. time within which such offer if not accepted
will be deemed to be declined and each such offer shall
contain a request to the Member to state in his ,
acceptance of the offer the maximum number of additional
shares (if any) over and above those first effered to
him which he is prepared to purchase at the fair value
in the event of any Member or Members failing to accept
the offer of shares to him or them in whole or in part
and such additional shares (if any) shall be apportioned
among the Members offering to purchase the same in
proportion to the amounts of their respective offers,

If all the shares comprised in the sale notice are not
accepted or applied for within the time so limited by
the Members to whom they are first offered the Directors
shall first use all reasonable endeavours to f£ind a
purchaser or purchaseres for all or any of the shares

not so accepted or applied for among the Members then
holding the remaining shares in the Company of'the same
class as the share comprising in the sale notice in such
proportions as the Directors shall think fit and subject
thereto the Directors shall make such arrangenents as
regards the finding of a purchaser or purchasers holding
shares of any other class for the time being issued for
any shares not accepted or applied for by the Members
holding shares of the same class as the shares comprised

in the sale notice as they shall think' just and reasenable.

If the Retiring Member having become bound as aforesaid
fails to complete the-transfer of any shares to a
purchaser, the Directors may authorise some*person to
transfer the shares to such purchaser and may receive

the purchase money and register such purchaser as holder
of the shares, issuing him a certificate therefor. The
Retiring Member shall be entitled to Feceive the purchase
money from the Directors but without- interest upon

delivery up of his certificate for the said shares to the

Directors,
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(1) 1f the Compgpy shall not within Fifty-six days after the
recelpt of the Auditor's certificate find a purchaser or
purchasers for all the shares comprised in the sale notice
and.sha%l not give to the Retiring Member notice accordingly,
or if within the period limited for completion threough no
default 9f the Retiring Member the purchase of all-the shares
S0 comprised is not completed, the'sale notice shall be
deemed to be cancelled, and then the Retiring Member may
transfer the shares to any other person subject to the rights

of the Directors in accordance with the next succeeding sub-
clause,

(i) The Pirectors may without assigning any reason therefor
decline to register any transfer of any shares made pursuant
to the last preceding sub-clause.

GENERAL MEETINGS

7. Every notice convening a General Meeting shall comply with the provisions
of Section 136 (2) of The Companies Act, 1948, as to giving:information to
Members in regaxrd to their right to appoint proxies; and notices of and other
communications relating to any General Meeting which any Member is entitled to
receive shall be sent to the auditor for the time being of the Company.

8. Clause 54 in Part I of Table A'shall be read and construed as if the
words "Meeting shall be dissolved" were substituted for the words "Members
present shall be a quorum."

9. Clause 62 in Part I of Table A shall be read as if the following words
were added thereto : "The 'A' Ordinary mon-voting shares shall not confer
on the holder the right to attend or to vote at any general meeting, or to
receive any notice thereof".

DIRECTORS

10. Unless and until the Company in General Meeting shall otherwise dztermine,
the number of Directors shall be not less than two nor more than ten,

11. The first Directors of the Company shall be appointed by the Subscribers
hereto by an instrument in writing under their hands. Until the appointment
of the first Directors the said Subscribers may exercise the powers of the
Directors, but shall not be entitled to any remuneration,

12. Clause 79 in Part I of Table A shall be read and construed as if the
proviso to such Clause were omitted therefrom. .

13. A Director may vote as a Director in regard to any contract or arrange-
ment in which he is interested or upon any matter arising thereout, gnd‘lf
he shall so vote his vote shall be:counted and he shall be.reckoned in
estimating a quorum when any such contract or arrangement is unde? considera-
tion; and Clause 84 in Part I of Table A shall be modlf;ed accordingly.

14. At the Apnual General Meeting in every year the whole gf the Directors
shall retire from office but shall be eligible for re-election.

15, The Company at the Annual General Meeting at which any_Director retires
oresaid may £ill up the vacated office by electing a person

in manner af ctor shall if offering himself for

thereto, and in default the retiring Dire
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re-election be deemed to have been re-eleeted, unless at sueh Meeting it is
expressly wesolved not to f£ill up such vacated office, or unless a resolution

for the re-election of such Director shall have been put to the Meeting and
ost.

16. The Company in General Meeting may from time to time'increase or reduce
the number of Directors. \

1?. Clause 93 of Part I of Table A shall be read and construed as if the
final sentence thereof were deleted.

MANAGING DIRECTGR

18. Clause 107 in Part I of Table A shall be read and construed as if

the second sentence thereof were deleted and as if there were substituted
therefor the sentence "The office of a Managing Director shall be automaticalily
vacated if he cease from any cause to be a Director".

WINDING UP

19. If the Company shall be wound up the assets'remaining after payment

of the debts and liabilities of the Company and the costs of the liquidation
shall f£irst be applied in repaying to the Members the amounts paid or credited
as paid on the Shares held by them respectively, and the balance (if any) S
shall be distributed among the Members in propertiom to the number of Shareq
held by them respectively: Provided always that the provisions hereof shall®.
be subject to the rights of the holders of Shares (if any) issued upon b

special conditions,

)
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THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and

secretary and intended situation

of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

bold black lettering Name of Company
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Company numb‘er ;

1385668
' ]
E Femhbs POALIc!TYT (BARISTDL) // I
l - 7 Limited’ |
‘ The intended situation of the registered office of {he company* .
on incorporation is as stated below
7OWER  MHOUSE
1 R Frl RFREET
Brusrot B! SES s
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The name(s) and particulars of the person who is, or the persons who are,
to be the first director or directors of the company are as {ollows:

Name (note2) Lo A COLS ToN SHEPHERD B‘;{‘Jgf,s;,a‘lﬁf_;‘?ﬁg‘j" AN
i DISOLAY Coi TRACTO!
Former name(s) (nctad) Nationality
Address (noted) P SEARANIC"  BATTERY LANE. BRUTISH
TERTISHEAD,, BRISTOL, l(i:l%ttg Gc;f birth {whero applicable)

B2 20 4J>

Particulars of other directorships {note 5)

s GRour HosiNeS (BrisTol) T

FoRRDS oF BR(SToL. LT

Rt GREATIVE LTS

2

v

(478

| hereby consent to act as director of the com ny named on/page 1 ’ -‘
Signature /[“)/\ g YV ‘. \/ pate 205 Tvdan

Name (note?) cw i SEpeD Wreerr5na (AR NW,{_,Business occupation

T4 RROW I

AovERTISING AGew7

Former name(s) {note 3) v Nationality

Address (noted) 4 _  /EDAAND 4‘@2’3’»‘30/5‘39“ EGC At S

s Date of birth {(where applicable)
' R STnl. BEELE IHE D

Particulars of other directorships (note 5}

FoRDS GRIVP HDeDINVES [BRrs7oc) ATD

Zorpn EARfss) & PrTrMERS A7D .
Forps CREATIVE LMITED J

Rie Bosran S ASRYCIATES (7P

¥

{

{ hereby consent to a:::(; the company named on rydge 1
Signature ﬁ i . pate A0 Tudy 147 gV

\_/
Name (note?) N enNwETH BuxToN ;o Business occupation
AecouNTANT.
Former name(s) (note3) 4 Nationality
s Geen HIGH lorT, Aecwood Ko, BRATISH
WESTON - SUFM- Mﬂ'ief, ,4 VoN !{Jate ())f birth (where applicable}
= note 6

Particulars of other directorships (note 5)

Fokes GRovP HorDin§s (BRISToL) LIMITED

Fokd FAERoW & RTNERS M MITED

#

/

7

/
1 hereby consent to act

as direcjor of the gompany nam?’d on page /
s
W G - Date oZOmM, 197 8.

Signature

page 2
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t+delete as
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The name(s) and particulars of the person who is, or the persons who are,
to be the first secratary, or joint secretaries, of the company are as follows:

Name (notes28&7) [ a/NETH BuxToN

-

AW

Former name(s){note 3)

Address(notes4&7) piGl (Lo FT, Leewood Fold,

WesTon - Sulel ~ MALE, AVoN.

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

s

o

Signature \/’”

pate Zo ¥ M? 78.

Name(notes2 &7)

Former name(s){note3)

Address (notes 4 &7)

i hereby consent to act as secretary of the company named on page 1

Signature Date

Signed by or on behalf of the subscribers of the memorandum*

Signature 2 ; w . [Subscriber] fAgeni]t Date

Signature ,,@J\&—QAX/\ {Subscriber] {Agent] Date
SO —

L
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M
THE COMPANIES ACTS 1948 TQ 1976 .

Statement of first directors and
secratary and intended situation
of registered office

Name of Company

Continuation sheet No......n{.
to Form No. 1

Comparny number

25609

Dstv  £0RDS PuBLIC LT fBR!&ToL) pd

i Limited*

Particulars of other directors (continued)

V4

Narne (note 2) =g V LS Reg ) A D
L.EW (S

Business occupation

CREATIVE DI LECTOR

Formier name(s) (note 3) Ar oA &=
Address (note 4) [p . RASDC UFCE AR ARDE EAST

Nationality

LEDCLIEP, &
LeistoL- -

Date of birth (where applicable)
{note 8)

| hereby consent to act as director of the company named on page 1
Signature %:foz\p / Date {8 e M Vi '7?\

Particulars of other directorships

Foeds of REisTOL .
Fords CREATIVE

TD

+TD

.«\{‘\\‘ Y

..“\!

24 JLEN }

f*

,{uril («v/
thw

continued overleaft

Oyez Publishing Limlted, Norwich House, 11/43 Norwich Streot, London ECAA 1AB, 8 subsidiary of the Solicitors Law Stationery Socioty Limited,

Companies G1 (Continuation)

April 1977
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THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered office

Continuation sheet Noﬁ)
to Form No. 1

Company number

SV5469
Name of Company

FoORIDS PoBLser7Yy /@ﬁ/.s'mz.) o

%

Lo Limited#*

Particulars of other directors (continued)

Name (note2) wW/4&sqQm STANLE Y NELSON Business octupation

AAVc?aﬁ?//der Haesur

Nationality - e
Bt 7iss

Former name(s) (note 3)

Address (note 8) P fIREIMERS DAY/ s

Date of birth (where applicable)

WERT 7o), BACKIIEUL.,  BRISTOL ,Date
o o) 1G4 OCTORR /2.8

A0 N BS/G H T

| hereby cons & irector of the company named on page 1 .
Signature 4 Se 0 l‘/ Datec#6 VO /?/ﬁ/

Particulars of other directorships
For2PS orF BRISTOC LA TED
FoROS CLRATIVE A 7CP

st
AT A N
:
, »5’%

- ks
i “
stivy i
kp 2o 3

%

Cor &) f;?;;'f continuod overleaft

R
T b gk DR

Ovoz Publishing Limited, Norwich Houso, 11713 Nerwich Street, London EC4A 1AB, a subsidiary of the Solicitors Law Stationory Soclsty Limited,
Companies G1 (Continuation)

Aprit 1977
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THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered office

Continuation sheet No3
to Form No. 1

Company number

[3YSH 9

Name of Company

FoRDS Poupricr7y (/g,e,_',-m(,’), e

Limited*

Particulars of other directors {continued)

Name (note 2) copreTANE & Roge SHEPHERD Business occupation
L. _ADERTISING AGel]

3

Former name(s) (note 3) e Nationality
Address (noted) “Seap Ann BATTERY LANE Berrise
| " Date of birth (where applicable)
7:’0;2_7-; SHEAD , RRISTOL. oAl
BS 20 9un 22./9 [tdrs.
I hereby consent to act as director of the company named on page 1
Signature O R . S\ asad | ye Date \ SRR, M, WD

A (v

Particulars of other directorships
FORDS EReuP fordivgs (BrisTer) cTy
FORD  FRARRDW . AR 7AERC TR

R X:;‘ C \
i o
{11 661978 ]
\\’:* Y v

Y
CFRGE . e

continued overleaf}

Oyex Publishing Limited, Norwich House, 11/13 Norwich Street, London EC4A 1AB, a subsidlary of the Solicitora Law Statlonery Socloty Limited,
Companies G1 (Continuation) April 1977
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Pleasg de rat THE COMPANIES ACTS 1948 TO 1976 _

wirite in this .
binding margin

% Statement of first directors and
secretary and intended situation
of registered office

Continuation sheet No"f‘ .....
Please complete to Form No. 1
‘eQil,b'V-bl . Company number
praterably in 2
Sk e 5T
bold black pot
lettering Name of Company

FORDS PoBLse T (BperSrtt.) o
*delote if - v~ Limited*

inappropriata

Particulars of other directors {continued)

Name (note2) ) APUNE  HMLUDA FAtRou) Business occupation
Bbvertisung C‘Lg,m(’
Former name(s) (note 3) Nationality )
Address (ot ) b. REDLAND GREEN RoAD Brrkis b
RRARASTOL BShH U= Date of birth (where applicable)

_{riote 6)
| hereby cori:'ita -as-director of the company namgd on page 1

s U g
b~ hbms . Date 20 . 7. 7?&-'

Particulars of other directorships

Signature

FoRpPS 6 BRWGTOL  LTD

Fords  Geoup woupings (BRTOL LTD

tdelste if . (. continued overleat}

inappropriate

Oysz Publishing Limlted, Norwich House, 11/13 Norwich Streot, London ECAA $AB, a subsidimy of the Soflcitors Law Stationsty Soclety Limited.
Companies G1 (Continuation) April 1977
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CERTIFICATE OF INCORPORATION

No.
1385659
| hereby certify that
FORDS PUBLICITY (BRISIOL) LIMITED . /

is this day incorporated under the Companies Acts 1948 to 1976 and that the

Company is Limited,

Given under my hand at Cardiff the
25TH ALGUST 1978

— b WALKER

Assistant Registrar of Companies

can




Notice of resignation of an auditor

Pursuant to section 390 of the Companies Act 1985
Company number
\28 5669

ToLvs RosaacaTH . (BASTOD) LHiTED

Name of Company

Registered Office TounER. MO e At A =
Bererro,  BSY  3BS

*delete as Bincr MHamiyn
approptiate Awe* . ’

of

hereby give rotice thatin accordance with section 390 of the Companies Act 1985 l/we resign as auditor{s}

el Dedobar 14

of the above company as from |

{a) AﬁNe confirm that in connection with paf/our resignation there are no circurnstances whichAfwe
consider should be brought to the notice of members or creditors of the company.

i 3 . " - . o - - - 3
(b} ARfecor siderthe-follormgemeon rstarcestont mutudwrtﬁﬁms@mhmﬂd'be‘bfeﬁgh%“he'

- g

PRHTED AND SUPPLIEDAY S|gned -/v__‘
JordanSERNYG _— o .
JORCAN :.0‘8"5'5‘“"“" 1, A copy of this notice has 1o ba sent 1o the Registrar of Companies within 14 days of its receipt 8t the Registered Office of the
JOHDAN

SWICK PLAGE caompany . \ . .
%ﬁf’“w”r‘iﬁ‘mm 2. A copy of any circumstances statad at (b} above, to evey person who under section 240 is entitled to be sent copies of the

TELEN 26100 accounts.

L

ot by T
O]
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ZHE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
Qo

FORDS PUBLICITY (BRISTOLY) LIMITED

At an Extraordinary General Meeting of the Company duly convened
and held on the 11th April 19%1 the following resolution was duly
passed as a Special Resolution:

RESQLUTION

w
~

That the Articles of Association of the Company be altered by
adding after Article 6(h) a new Artivle 6(i) which reads:

"e({i) Subject to the provisions of the Companies Act
1985, the Company may purchase 1lts own shares
{including any redeemalle shares) and, if it is
a private company, make a payment in respect of
the redemption or purchase of ité own shares
ctherwise than out of distributalile profits of
the Company or the proceeds of a fresh issue of
shares",

D R N I R T T )

Chief Executive

COMPANIES HgUsE
~ 1 JUK 1291

ek g

56




THE COMPANIES ACTS 1948 TO 1985

COMPANY LIMITED BY SHARES

ARTICTLES OF ASSOCIATION
of

FORDS PUBLICITY (BRISTOL) LIMITED

PRELIMINARY

1, The requlations contained in Part I of Table A in the First
Schedule to The Companies Act, 1948 (such Table being
hereinafter called "Table A"), shall apply to the Company
save in so far as they are excluded or varied hereby: that
is to say, Clauses 24, 53, 75, 89, 90, 91 and 92 in Part I
of Table A shall not apply to the Company; and in addition
to the remaining Clauses in Part I of Table 2, as varied by
these Articles, the following shal)l be the regulations of
the Company.

2. The Company is a Private Company and Clauses 2, 4, 5 and 6
(but not Clauses 1 and 3) in Part ITI of Table A shall also
apply to the Company.

SHARE CAPITAL, AND SHARES

3. The Share Capital of the Company is £30,500 divided into
1,000 Ordinary Voting Shares of £1 each and 29,500 "A"
ordinary Non-voting Shares of £1 each.

4. The Shares shall be uader the coutrol) of the Directors, who
may allot and dispose of or grant options over the same to
such persons, on such terms, and in such manner as they
think fit.

5. The lien conferred by Clause 11 in Part I of Table A shall
attach to fully paid up BShares, and to all Shares
registered in the name of any person indebted or under
liahility to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or more
joint holdexrs. G

COMR&MESH@USE

Tty




6h.

COHPULSORY RETIREMENT

No Member of the Company shall without the consent in
writing of the Holder or Holdexrs of a majority of the
issued Shares bz interested as a Shareholder, Partner,
Director, Manager, or otherwise in any concern carrying on
any business having intorests inconsistent with those of
the Company, and if it shall be proved to the satisfaction
of the Holder or Heolders of a majority of the issued Shares
that any Member has committed a breach of this Article they
may serve him with notice in writing (with a copy of this
Article subjoined) reguiring him to <retire £rom or
otherwise determine bis interest in such concern, and if it
shall not be proved to the satisfaction of the Holder or
Holders of & majority of %he issued Shares within the
period of twenty eight days from the date of the service of
such notice that the requisitions thereof have been
complied with they may at any time after the expiration of
such period call upon the said Member to traunsfer his
Shares to such person as the Company may decide at a price
to be fixed by the Auditor as the fair value thereof, and
if the said Member dres not comply with such Call within
the period of fourteen days the Holder or Holders of a
majority of the issued Shares may at the expiration of such
period receive the purchase money on his behalf and may
authorise some person to execute a transfer of the Shares
in favour of the purchaser.

TRANSPER OF SHARES

a. Any Member desiring to dispose of a Share by way of
sale, gift or otherwise (hereinafter called "a
Retiring Member" which expression shall include the
Personal Representatives of a deceased Member or an
Employee Member as hereinafter defined) shall give
notice in writing thereof (hereinafter called “a Bale
Notice") to the Company specifying the number and
classes of Shares of which the Retiring Member desires
to dispose. Such Sale Notice shall constitute the
Company the Retiring Member's agent for the sale in
accordance with this Article of all (but not part
only) of the Shares comprised in the Sale Notice at
the failr wvalue thereof. A Sale Notice may only be
withdrawn with the sanction of the Directors.

b. In the case of the death of a Member, then unless
within a period of six months after his death thexe
shall have been given a Sale Notice in respect of all
the Shares held by the deceased Member, at the
expiration of such period such Sale Notice shall be
deemed to have Dbeen given and the Company shall
thereupon be coustituted the agent for the sale of all
the Shares held by the deceased Memberx.

-




If any Member of the Company also being an employee
{hereinafter called "an Employee Member") of the
Company or of any company of which the whole of the
issued share capital is held by the Company or by
nominees for the Company (hereinafter called "the
subsidiary company") shall leave the employ of the
Company or the subsidiary company (as the case may be)
then such Member shall forthwith give a Sale Notice in
respect of all the Shares held by him. For the
purposes of this Article "employee" shall mean a
person enmployed by the Company ox a subsidiary
company. Unless within a period of twenty eight days
from the cessation of his said employment such Member
shall have given a Sale Notice in respect of all the
Shares held by him then at the expiration of such
period such Sale Notice shall be deemed to have been
given and the Company shall thereupon be constituted
the Agent for the sale of all the Shares held by him,
Provided that this Article shall not apply in the case
of a Member ceasing only to be a Director of the
Company or of a subsidiary company.

The fair value of the Shares comprised in a BSale
Notice shall be the value certified by the Auditor for
the time being of the Company as the fair wvalue
thereof and his certificate shall be binding and
conclusive on all persons interested and in giving the
same he shall he deemed to be acting as an expert and
not as an arbitrator. On receipt of a Sale Notice the
Secretary shall forthwith notify to the Auditor
particulars of the Shares comprised therein and
require him to certify their fair value and he shall
duly certify the same to the Company and at the same
time to the Retiring Member.

The Directors shall on receipt of the Auditor’s
certificate first offer the Shares comprised in the
Sale Notice at the fair value o Employee Members then
holding the remaining Shares in the Company of the
same Class as the Shares comprised in the Sale Notice
as nearly as may be in proportion to their holdings of
such Shares of the same Class and shall limit a
reasonable +time within whiech such offer if not
accepted will be deemed to be declined and each such
offer shall contain a reguest to the Employee Members
to state in their acceptance of the offer the maximum
number of additional shares (if any) over and above
those first offered to them which they are prepared to
purchase at the fair wvalue in the event of any
Employee Members failing to accept the offer of Shares
to him or them in whole or in part and such additional
Shares (if any) shall be apportioned among the
Employee Memhers offering to purchase the same in
proportion to the amounts of their respective offers.

—_T



If all or any of the Shares comprised in the Sale
Notice are not accepted or applied for by the Employee
Members to whom they are first offered within the
specified time limits, the Directors shall then offexr
the said Shares not so accepted or applied for to such
employees and/or Members of the Company or a
subsidiary company holding Shares of any Class for the
time being issued in the Company, at the fair value
and in such proportions and within such time limits as
the Directors shall in their absolute discretion think
fit.

If the Company shall find in accoxdance with this
Article within seventy days after receipt of the
Auditor's certificate a purchaser or purchasers
willing to purchase at the fair value all the Shares
comprised in the Sale Notice (hereinafter called "“a
purchaser or purchasers") and shall give notice
thereof to the Retiring Member, the Retiring Member
shall be bound upon payment of the said fair value, to
transfer all (but not part only) of the Shares
comprised in the Sale Notice to the purchaser or
purchasers who shall be bound to complete the purchase
within fourteen days from the service of such last
mentioned Notice.

If the Company shall not find in accordance with this
Article within seventy days after the receipt of the
Auditor's certificate a purchaser or purchasers for
all the Shares comprised in the Sale Notice and shall
not give to the Retiring Member notice accordingly, or
if within the period limited for completion through no
default of the Retiring Member the purchase of all the
Shares so comprised is not completed, the Sale Notice
shall be deemed to be cancelled and then the Retiring
Member may transfer his Shares to any other persons
subject to the right of the Directors to decline to
register any such transfer of any Shares to such other
persons, without assigning any reason therefor.

Subject to the provisions of the Companies Act 1985,
the Company may purchase its own shares (including any
redeemable shares) and, if it is a private company,
make a payment in respect of the redemtpion or
purchase of its own shares otherwise than out of
distributable profits of the Company or the proceeds
of a fresh issue of shares.




10.

11,

12,

13.

‘_\
I

GENERAL MEETINGS

Every notice convening a General Meeting shall comply with
the provisions of Section 136(2) of The Companies Act,
1948, as to giving information to Members in regard to
their right to appoint proxies; and notices of and other
communications relating to any General Meeting which any
Member is entitled to receive shall be sent to the auditer
for the time being of the Company.

Ciause 54 in Part I of Table A shall be read and construed
as 4if the woxds “"Meeting shall be dissolved"” were
substituted for the words "Members present shall be a
quorum”.

Clause 62 in Part I of Table A shall be read as if the
following words were added thereto: "The "A" Ordinary non-
voting shares shall not confer on the holder the right to
attend or to vote at any general meeting, or to receive any
notice thereof".

DIRECTORS

Unless and until the Company in General Meeting shall
otherwicse determine the number of Directors shall be not
less than two nor more than ten.

The first Directors of the Company shall be appointed by
the Subscribers hereto by an instrument in writing undex
their hands. Until the appointment of the First Directors
the said Subscribers may exercise the powers of the
Directors, but shall not be entitled to any remuneration.

Clause 79 in Part I of Table A shall be read and construed
as if the proviso to such Clause were omitted therefrom.

A Director may vote as a Director in regard to any contract
or arrangement in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shall be
counted and he shall be reckoned in estimating a quorum
when any such contract or arrangement 1s under
consideration; and Clause 84 in Part I of Table A shall be
modified accordingly.

At the Annusl General Meeting in every year the whole of
the Directors shall retire from office but shall be
eligible for re-election.
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16.

17.

18.

19.

TAY/ % p
ARTICLES

I\ AR 290 =6~

-

The Company at the Annual General Meeting at which any
Director xretires in manner aforesaid may £ill up the
vacated office by electing a person thereto, and in default
the retiring Director shall if offering himself for re-
election be deemed to have been ro-elected, unless at such
Meeting it 1is expressly resolved not to £fill up such
vacated office, or unless a resolution for the re-election
of such Director shall have been put to the Meeting and
lost.

The Company in General Meeting may from time to time
increase or reduce the number of Directors.

Clause 95 of Part I of Table & shall be read and construed
as if the final sentence thereof were deleted.

MANAGING DIRECTOR

Clause 107 in Part I of Table A shall be read and construed
as if the second sentence thereof were deleted and as if
there were substituted therefor the sentence "The office of
a Managing Director shall be automatically vacated if he
cease from any cause to be a Director”.

WINDEING UP

If the Company shall be wound up the assets remaining aftex
payment of the debts and liabilities of the Company and the
costs of the liquidation shall first be applied in repaying
to the Members the amounts paid or credited as paid on the
Shares held by them respectively, and the balance (if any)
shall be distributed among the Members in proportion to the
number of Shares held by them respectively: Provided always
that the provisions hereof shall be subject to the rights
of the holders of Shares (if any) issued upon special
conditions.



