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The Companies Aar 1985

COMPANY LIMITED BY SHARES

SEW
ARTICLES of ASSCCIATION

of
SHOWHIGH LIMITED

(Adopred by Special Resolution passed on 9~

TABLE &

l. The Regulations in Table A scheduled to the Companies {Tables
A to F) Regulations 1985 us amended at the dare of the adoption of
these articles shall, excepr where they are excluded or varded by or
inconsistent wictk these Articles, apply to the Company.

SHARES

2. (A) Subject to the provisions of paragraph (B) below and to
any direction given hy the Company by Ordinary Resolution, all unigsued
shares of the Cempany for the ctime bedng shall be under the conrrol of
the Directors, who may allot, srant options over or orherwise dispose
of them £o guch persons, at such times arnd on such torms and cenditions
as they cay determine and so that any stactutory rights of pre-emption
skoll be excluded.

{B) The Directors are hereby sutheripad for the yurpeses of
the Companies Act 1985 te allet shares up to o maxdicum nomina! swmoune
of £450,000,000 vichin o pericd of five years from cthe date of the
adopcion of these Articles and no that such authoricy shall include the
grant of amy right to subseribe for, or to convert any pecurity into,
shares and shall sxcend re any alletzent or grant wade after cuch
perlod fn pursuance of an effer or tgreeszent made by the Company befors
guch authority expires and so that Seection 89(1} of the Cempanies aAct
1985 shall not apply to say such allotmert or gronc.

LIEN

3. In addircicn to the ilfen conforred by Regwlaticn & of Table 4
the Company rhnj. have a firss ans parazcunt llen on nil shares
twherher fully paid or nog) seanding registersd in the nuarme pf a
zegber, whether slume or oiotly with ary other perpon or perssnz, for
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akl the cebts ane liabilities of such memper or his asrate :o the
fompanv. ITegulacica 8 of Tabla 4 shall e modifled accordingly,

a, The parsou who 15 in default in respeéct of a call may in
additicn to anv izmcerest which may have sdecrued cthereon be raguired by
the Direccors o pay all expenses that rav kave been incurred by the
Company bv reaser of the nen-payment of the eall, Heguiation 1§ of
“able A shall e medified aecordingly.

TRANSTER OF SHARES

S+ Yo tramsfer of any share, whether or not it is fully paid,
shall be registered unless it shall First ba appreved by the Directors
who may, in their absolute digeretion and wlthaur giving eny vreason,
refuse 50 to do. The firsr sentence of Regulation 24 of Table A shall
not apply.

6, The Directors way at any time pive notice requiring any
person becaming entftled to z share in conseguence of the deach eor
bankruprey of 2 member to elesr either to he registered Himgelf or to
transfer the share, and if the notice is noc complicd wich within
ninety days the Directors may thereafter withhold payment of all
dividends, bonuses or other noneys payable in vespect of the ghare
unctil the requirsments of the notice have been coreplled wich,
Regulacion 31 of Table A shall be wodified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

7.  All business shall be deemad speelal thac is trangacted at an
excraordinary general ceeting, and also all business that iz transacted
at an annual general meecing, with the exception of the recelpt and
consideration of the profit and loss account, the balance sheet and
group accounts (if any) of the Company and the reports of the Direccors
and the auditors and other documents required to be annexed to che
balance sheec, the declaration of dividends, the re-appointment of th
recirdng auditors and the fixing of the remuneration of the auditers,
= Regulation 38 of Table A the words "in the case of speeisl business’
shall be added before the words "the general nature of the bupiness to
be cransacted".
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8, A poll zay be demanded by the Chairmoen or any menbeyr present
in person or by proxy and eantitled ko wate, and Regulatdion 4«6 of Table
A shall be modiffed accordingly.

9. 1f a reselution in uriting referred to in Begulation 53 of
Table A 1s described ns 3 specinl veselucion =¢ as an extragrdinary
rosolution 1t ghall have effect accordingly.

i0. A corporvate ropresentative gresent st anv genernl moeging by

e - ¥
proexy ghall be ervitled to vere on a shew of bands. In Hegulatdon T4

of Vable A the words "or prowy” shall be odded after the words "dule
puthorised cveprensncacive”,



ALTERNATE TIRECTIRS

L. any Bilrecror :other cthan an alternate Direccor’ mav appeint
any other Pirector or any other person approved by a majoricw of rhe
other Directors and «willing to act o be his sicernate, and may remove
from coffice anv altevnace appointed %y him. An alternate may also be
removed from offise by a resolution ef the Board. An alternate ghall
be encdtled ac any meecing of Directors or committee of Dizvecrtors co
one vote for each Rirecrer he represents in addiclion (iEf he 15 a
iyveccor) %o his own vote, but he shall noc be counted core than coce
for the purpose of ascercaitiing whether @ gquorum is present,
Regularions &5 and &7 of Table A shall be modifiaed accordingly.

POWERS AND DUTILES OF DIRECTIORS

12. & Director, notwithstanding cthat he or, in the case of an
alternate Director, his appoincer, or any person comnegted wich hiz or
{as the case may be) his appointor has an incerest or dutwy which isg
material and which conflicts or may conflige with che interegus of the
Company, nmav vete in respect of any contract, transastion or
arrangement and may be counted in the quorum present at any reering.
Regulations 24, %3, 96 and 97 of Table A shall nor apply.

APPOTNIMERT AND REMOVAL OF DIRECTORS

13. The office of a Director shall be vacated in any of the
events specified in Regulacion Bl of Table A save that the {ollowing
paragraphs shall be substituted for paragraphas {d) and {e).

"(d) noc being a Director who is employed under a contract which
precludes resigoacion, he resigns his offlce by notice in
wricing deposited at the registered office or submitted ar a
meecing of the Direetors; ovr

fe) he shall be required ce resign his nfflce by nocice in
writing signed by the holdar =z holdars of woc less thaz
three~fourths in neminzl value of the dssued shares of the
Company and deposited at the vegistered office or submitted
at a neecing of the Direccors.”

14, %o Director shall be required to vetire er vacate his cffice
or be ineligible for re-appointument as o Director, nor shall apy persor
he ineligible for appointment 33 a Director, by reason of his having
attnined any parcicular age. Regulatiens 73 to 77, Regulatien 50 and
the laant two seatences of Regulaticn 7% of Table A ghall mot gpplv. Tn
Reguiation £7 of Table A all words afrer the semicclon and in
Begulation "8 of Table A the words "fubieet as aforesaid" and the words
aad may alse decermine the rotaticon in whick any additicnal directors
ate o rvetlre” rhall be csicred.

15. The wozpony wav by extracrdimarv resolution rezove any
Bireccor (tnzluding a Directer Folding anv executive sffice but witheut
preudice o onv «Lpd
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of his peried of office, and may by an orvdd
another person in his stead,

nary resoluticn appoint
HOTICES

16. Any notice, 1f served by post, shall be deemed to have been
served at the expiratien of twenty~four hours «fter the leccer

containing the same is put inte a post office situated within the

United Kingdowm, and in proving such service it shall be sufficicnt to
prove that the letter containing the notice was properly addressed,

pre~paid and put into such post office, Regulation 115 of Table A
shall not apply.

(330/132¢C)



