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COMPANIES FORM No. 12

Statutory Reclaration of compliance
with requirements or application
for registraticn of a company

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

To the Registrar of Companies Forofficizluse  Forofficial use

-—T =T =

N 73127149 4°%

[ A N

Narne of company

U S M A

»*

SHOWHIGH LIMITED

DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATICNS LIMITED

2 BACHES STREET
LONDON N1 6UB

of

do solemnly and sincerety declare thatlama [Seﬁeﬂer-eﬁgaged-iﬁ-%he-ﬁermaﬂeﬁ—e%-the-
cormpary]t [person named as direclor or secretary of the company in the statement delivered to
the registrar under section 10{2)t and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it nave been
complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835

11, SHIP STREET
BRECON,

POWYS

The 4th day of January 1988 )

before me= =

=

Declared at Declarant to sign below

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on &
Commissioner for Oaths.

Prasentor’s name, address and For official use
reference (if ary}: Now Companes Seehion Post toom

313040




COMPANIES FORM No. 10

Stateinent of first directors

and secretary and intended
situation of registered office

1:}3&5?‘ dorot Pursuant {o section 10 of the Companies Act 1985
1
this margin
To the Registrar of Companies
Please complete _
Iet_ﬂbl'{, pfetgrab!y For officiat use
I black type, ur
bold block lettering
Name of company

SHOWHIGH LIMITED

*

*ingeri full name
of company

The intended situation of ihe registered office of the company on incorporation is as stated below

2 BACHES STREET
LONDON

[Postcode] N1 6UB

If the memorandum is delivered by an agent for the subscribers of the ><

memorangum piease mark X' in the box opposite and insert
the agent's name and address below

JORDAN & SONS LIMITED
21 ST THOMAS STREET _

BRISTOL
IPostcode] BS16J3

Mumber of continuation sheets attached (see note 1)

For officiai use

General Section Post room

Presentor’s name, address and
reference (if any):

413040




DIRECTOR

The nama(s) and particuiars of the person whols, or the persons who are, lobe the first director Fl@lase At
wrlem

or directors of the company (noté 2} are as follows: A

Business occupation

Name (note3) IN§MCOMPP§}§3!:@’L@_§QWW,
COMPANY REGISTRATIUN AGHET

s i e e T e e o

Previous name(s) (note 3) NONE Nationality
__@_r_g_ss {note 4) 9 BACHES STREET UK REGISTERED
}ONDUN Date of birth (where applicable)

_,___._—‘——',_...—--—,_.__—-——'_____—-——'

Postcode N1 6UB

Other directorshi

e

pst  NONE

r____________..__,. - —

_.._______-—_____________-——————______________-—-———

1 enter parbiculare
of otf o7
direciorships

held or previously
held (see note 5)

i this Spaceis
nsuffcientuse a
goptauation sheet.

jconsent 0 acWompany named on page 1 {
Signature (Authorised signatory) Date 04-01-88 B

p——— .

SECRETARY

The nama(s) «nd particulars of the person who is, or the persons who are, tobe the first
secretary, of joint sacretaries, of the company are as follows:

Please do nol
write ir
this margin

otes 3&7)

Frame (n 7 SWIFT INCORP ORATIONS LIMITED
 tame o m T NS LIMITED

____,.__-—--_._____————“

///

' Pfevion name(s) (noté 3) NONE

Address (notes 4 &7) 2 BACHES STREET
LONDON
Poslcodes N1 6UB

med on page 1

(Authorised Signatory) Date 04-01-88

]Lﬂgnature

Signature of agent on pehalf of subscribers / ﬁ”" e Date 04 -01-88




THE COMPANjES ACT 1985

A PRIVATE COMPANY
LIMITEDS BY SHARES

A299 4 o

Memorandum and Articles of Association

Gy

> S gy 7S . o
1 The Company s name is <174 FEB 1983 m
[N Y o
SHOWHIGH LIMITED TR
2. The Company‘s registerec office 15y hnaneia Operatinns  anpg enterprises: 0
be  situated in England  any Walns. carry on ali g any  of the businessns
marketing angd busingss Lonsuitants,
Alvertising dgents and contraclors,
3. The Company's objects arg:- genaral storekeepears. watchousernen,
discount lraders. may order specalistg,
(a] To carry  on  all o any of the railway, shipping  and rorwarding agents,
businesses of  general merchants  ang shippers, traders, capitalists and
traders, cash ang credit traders, financiers aither on  the Company's own
manufacturers’ agents and fepregantatives, account or otherwge, printers and
insurance brokars and consultants,  egtate publisherg: haulage and transport
and adveriising agents, mortgage brokars, conlractors, garage proprietors,
financial agents, advisers, managers  and Operaters,  hirers and letters pn hire  of,
administrator.-s, hire Purchase and general and dealers motor and gther vehicles,
financiers, brokers and agents, commission craft, plant, machinery, tools and
agents, importers and exporters, equipment of g kinds;  ang to purchase
manufacturers, retailers, wholesalers, or  otherwrse acquire  and  take wver any
buyers, sellers, distributors and  shippers businesses o Undertakings which may ke
of, and dealers inal products, goods, deemed expedrent, or 1o become interested
wares, merchandise and  produce of every in, and to carry on or dispose of, remove
description, o participate in, underiake, Of put an end io the same or otherwise
perform  ang Carry  on g kinds  of deal  with any  such businesseg or
commercial, industriai, trading and undertakings ag may be thought desirable,
OB
21

313040



() Yo corry on any other trave pr busemess
whatever which gan in ™o opion of the Boasd of
Uiractors be advantagecusly carned 6ron corneshion
with or ancillary to any of the busingsses ot the
Company

{¢) To purchase or by any other means
“cquire  and take options aver any progesty
whatever, and any rights or privileges of any kind
over or in respect of any property.

(d) To apply for, register, purchase, or by
other means acquire and pratect, proiong and renew,
whether in the United Kingdom or elsewhe.e any
patents, patent nghts, brevets d'invention, licences,
secre’ processes, trade marks, designs, protections
and connessions and to disclaim, alter, modify, use
and turn ta account and to manufacture under or
grant licences or privileges in respect of the same,
and to expend money in experimenting upon, testivg
and improving any patents, inventions or rights
which the Company may acquire or propose to
acquire.

(e} To acquire or 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 which the
Company Is authorised to carry on and as part of
the consideration for such acquisition to undertake
ali or any of the liabilitles of such person, firm or
company, or 1o acqulre an interest in, amalgamate
with, or enter into partnership or inte any
arrangement for sharning profits, or for co-operation,
or for mutual assistance with any such person, tirm
or company, o+ for subsidising or otherwise assisting
any such person, firm or company, and o gwe or
accept, by way ot 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 hotd and retain, or
sell, mortgage and deal with any shares,
debentures, dehenture stock or socurities so
recelved.

{f} To improve, manage, construct, repair,
develop, exchange, let on lease or otherwise,
martgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of
tha praperty and rights of the Company.

{g) To Invest and deal with the moneys of the
Company notimmediately required In such manner as
may from time to time be determined and to hold or
otherwise deal with any investments made.

{(h) To lend and advance mor.ey or give credit
on any terms and with or without security to any
person, firm ar company (Including without prejudice
to the generality of the ‘oregoing any holding
company, subsidlary or tellow subsidiary oi, or any
other company associated in any way with, the
Company}, to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive
money on depasit or lvan upon any terms, and 10
gacure or guarantee in any manner and upon any
terms the payment of any sum of money or the
nzifnrmance of any obligation by any person, firm or
company (including without prejudice to the
generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or associated
company as aforesaid).

(i) To borrow and raise money In any manner
and to secure the repayment of any money borrowed,
raisad or owing by mortgage, charge, standard
gacurity, llen or other security upon the whole or
any part of the Company's property or assets
(whether present or future), including its uncalied
capilal, and also by a similar mortgage, charge,
standard security, Hlen or security to secure and
guarantea the performance by the Company of any
ohligation or liabitity it may undertake or which may
hecome binding on It

{I) To draw, make, accept, endorse, discount,
negotiate, execute and Issue cheques, bills 0Of

exchango. promessary  oows, s of lading,
warranis, debentures, and other =wegelabla O
transferanla tmstruments.

ik} To apply for, promote, and cbtain any Act
of Parliament, grder, or liconce of the Department of
Trade or other 2uthonty for enabling the Company
o carry aany of its cbjects imto effect, or {for
effecting any modification of the Company's
constitution, or for any other purpose which may
seem calculated directly or indirectly to promete the
Company's intarests, and to cppose any proceedings
or appiications which may seem calculated directly or
indirectly to prejudice the Company's interests,

{1} To enter into any arrangements with any
government or authonty {Supreme, municipal, local,
or otherwise) that may seem conducive to the
attzinment of the Company's objects or any of them,
and to obtain from any such government or authority
any charters, decrees, nghts, privileges or
concessions which the Company may think desirable
and to carry cut, exercise, and comply with any
such charters, decrees, rights, privileges, and
CONCesSIons,

{(m} To subscribe for, take, gpurchase, or
otherwise acquire, hold, sell, deal with and dispose
of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other
company constituted or carrying on husiness in any
part of the world, and dehentures, debenture
stocks, bonds, obligations or securities issued or
guaranteed by any government or authority,
municipal, local or otherwise, in any part of the
world.

{n) To controi, manage, finange, subsidise,
ce-ordinate or otherwise assist any comgany or
companies in which the Companv bas a Jdirect or
sdinet financlal interest, to provide secretarial,
administrative, techniczl, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments by way
of subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of or generally with
respect to any such company or companics.

(0) To promote any other company for the
purpose of acquiring the whaole or any part of the
business or property or undertaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appear tikely 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, cr otherwise acquire afl
or any part of the shares or secufities of any such
company as aforesaid,

{p} To sell or otherwise dispose 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 fit, ana in
particular for shares, debentures, or seturities of
any company purchasing the same.

(q} To act as agents or brokers and as
trustees for any person, firm or company, and to
undertake and perform sub-contracts,

{r) To renunerate any person, firm or
company rendering services to the Company either
by cash payment or by the allotment to him o* them
of shares or other securities of the Company
credited as pald up in full or in part or otherwise as
may be thought expedient,

{s) To pay all or any expenses Incurred in
connection with the promotion, formation and
Incorporation of the Company, or ¢ contract with
any person, firm or company to pay the same, and
to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the
Company.



1) Yo support snd subsenbe to any chartable
or public ahject and t5 support and subscnbe to aay
Institution, soeety, er cluk which may ke for the
kenefit of the Company or its {rectors or
employees, cr may be conaected with any town or
place where the Company carries on husiness: to
awe or award pensions, annuities, qratuities, and
sugerannuation or nther allowances or henefts or
chantable aid and generally to provide azdvantages,
facilities and servicas for any persons who are or
have been Directors of, or who are or have been
eriployed by, or who are serving or have served the
Company, or any company which is a subsialary of
the Company orthe holding company of the Company
or a feliow subsidiary of the Companry or the
predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary
company and to the wives, widows, chddren and
other ralatives and dependants aof such persons; to
make payments towards insurance; and to set up,
establish, support and malntain superannuation and
ather funds or schemes (whether contributory or
non-contributery) for the benefit of any of such
persons and of their wives, widows, childrer and
other relatives and dependants; and to set up,
establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the
employees of the Company or of any such
subsidiary, holding or fetlow subsidiary company and
to lend money to any such employees or to trustees
an their behalf to enable any such purchase schemes
to be established or maintained.

(V) Subject to and In accordance with a due
compliance with the provisions of Sections 155 ta 158
(inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial
assistance (as defined in Section 152(1){a) of the
Act} far any such purpose as is specified in Section
181(1) ancVor Section 151(2) of the Act.

(v) To distribute among the Members of the
Company In Kind any property of the Company of
whatever nature,

{w} To procure the Company to be rogistered
or recognised in any part of the world.,

{x) To do all or any of the things or matters
atoresaid In any part of the world and either as
principals, agents, contractors or otherwise, and by
or through agents, brokers, sub-cortractors or
otherwise and elther alane or in cenjunction with
others.

(¥) To do all such other things as may be
deemed Incidental or conducive to the attainment of
the Company's objects or any of them.

AND so that:-

{1) None of the objects set forth in any
sub-clause of this Clause shall be rastrictively
construed but the widest interpretation shall be
glven to each such object, and none of such objects
shall, except where the context axpressly so
requlres, be In any way limited or restricted by
reference to or inference from any other abject or
objects set forth in such sub-clause, or by reference
to or Inference from the tarms of any other
sub-clause of this Clause, or by reference 1o or
inference from the name of the Company.

{2} None of the sub-clauses of this
Clause and none of the objects therein specified shall
b2 deamed subsidiary or ancillary to any of the
objects specified in any other such sub-clause, and
the Company shall have as full a power to exercise
each and avery one of the objects specified in each
sub-clause of thiz Clause as though each such
sub-c'ause contained the objects of a separate
Company.

(3) The ward "Company" in this Clause,
axcept where used in raference 1 the Company,
shall ba deamed to include any partnership or other

tody of perscrs, whower ncorporaied o
gamecerperated and whother domicted ¢ tho Uniedg
Kingdom or olsewhere,

(4) In this Clause the expression “the
Act* means the Compamies Act 1985, but 5a that any
reference in this Clause to any prowsion ¢f the Act
shall be deemed 10 include 2 reference 10 any
statutory modification or re-gnactment of that
provision 1or the *imé being in forco.

4. The liahitity of the Members is limiteg,

5. The Company’s share capital is £1000 divided
inta 1000 shares of £1 each,

We, the subscrnbers 1o this Memorandum of
Assoclation, wish to be formed into a Company
pursuant o this Memorandum; and we agree to take
the number of shares shown opposite our respactva
names,

Names and Addresses  Number of shares taken
of Subscribers by each Subscriber

For and on behalt of

1. Instant Companies Limited - One
2 Bachas Street
London N1 6UB

For and on behalf of

2. Swift Incorporations Limited - One
2 Baches Street
London N1 6UB

Total shares taken - Two

Dated  (04-01-88
Witness to the abave signatures, Terry Jayne

2 Baches Street
London N1 BUR
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THE CONMPANIES ACT 1235
PRIVATE COMPANY LIMITED BY SHAFES

ARTICLES QF ASSOCIATION
PRELIMINARY

1. (a) The Regulatigns contaired 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} Reguadtions 1985 (such
Table being hereinalter called “Table A") shail apply
to the Company save in so far as they are excluded
or varied horeby and such Regulations {save as so
excluded or varied) and the Articles herewnafter
v;ontained shall be the regulations of the Company,

{b) In these Artcles the exprassion “the Act”
means the Companies Act 19385, but so tkat any
reference In thase Articles to any provision of the
Act shall be deemed to include a reference to any
statutory modifeation or re-enactment of that
provision for the umc being in force.

ALLOTMENT OF SHARES

2.(a) Shares which are comprsed in the
authorised share gapual with which the Cnmpany is
incorporated shall be under the control of the
Directars who may (subject to Section 80 of the Act
and to paragraph {d) below) allot, grant options
ovar or otherwige dispose of the same, to such
persons, on such terms and iv such manner as they
think fit,

{b) AlN shares which are not comprised in the
authorised share capital with which the Company is
incarporated: and which the Oirectors propose 1o
lssue shall first be olferec to the Members in
proportion as neafly as may e o the number of the
existing shares held by thets respectively unless the
Company In General lJieeting shali by Special
Rasolutlon otherwise direct. The offer shall be made
by notice specifying the number of shares offered,
and limiting a period (not being less than fourteen
days) within which the offer, it not accepted, will
be deemed to he declined. After the expiration of
that period, those shares so deemed to be declined
shall be otferad in the propertion aforesaid to the
persons who lave, within tha said period, accepted
alt the shares offered 10 them; such further offer
shall be made Ir- like terms In the same manner and
limited by a like period as the uriginai offer. Any
shares not accepted pursuant to suclr offer or
further ofter as aforesald or not capable of heing
oifered as aforesaid except by way of fractions and
any shares relegsed from the provisions of this
Article by any such Special Resolution as aforesaid
shall be under the control of the Directors, who may
allot, grant eptions over or otherwise dispose of the
same to such persons, on such terms, and in such
manner as thay think fit, provided that, in the case
of shares not accepted as aforesaid, such shares
shall not be disposed of on terms which are more
favourable to the subscribars therefor than the
terms on which they were otfered to the Members.
The foregoing provisions of this paragraph (b) shall
have effect subject to Section A0 of the Act.

{c) In accordance with Section 91{1) of the
Act Sections 83(1} and 90(1) to {6} {inclusive) of
the Act shall not apply to the Conipany.

{d) The Diractors arq genarally and
uriconditionally authorised for the purposes .of
Saction 80 of the Act, to exercise nny power of the
Comrany to allot and grant rights to subscritia for
or o . vart securities into shares of tha Compgany up
to * # amount of the authorised share capital with
which the Company Is incerporated at any lime or
timos duslng the period of five years from the date
of incarporaticn and the Directors may, after that
parlod, allof any ghargs Or grant any such rights
vnder this authority in pursuance of an offer or
agleementsoto do made by the Compaiy within that

ponteg The authonty hereby given may 4l apy wme
isuinect to the s2ud Section E0) Le ronewed, roveked
er waned ky Dréinary Resclution of the Company
Gereral Megtng

SHARES

3. The lien conferred by Clause B wn Tabie A shall
attach also 1o fuily paid-up sheres, and the Company
shall also have a fust and paramount lien on ali
shares, whether fully pad or not, standing
registered in the name of any person indebted or
under liability to the Company, whether he shall be
the sole registered holder thereot or shzll be one ot
two or mora joint holders, for all moneys presently
payable by him or his estate to the Company. Clauyse
8 1n Table A shali be modified accordingly.

4. The labstity of any Member in defaull n
respect of a cait shall be increased by the addition
st the end of the first sentence of Clause 18 in
Table A of the words “and all experses that may
have been incurred by the Company by reason of
sucn non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

3. (a) A notice ccnvening a General Meeting shall
be required to specify the general nature of the
business to be transacied only in the case of speaal
vusiness and Clause 38 in Table A shall be modified
accordingly.

All business shall be deemed special that is
transacted at an Extracrdinary Generai Meeting, and
also all that is transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideraticn of the accounts, balance sheets,
and the reports of the Directors and Auditors, and
the appoimment of, and the fixing ot the
remuneration of, the Auditors.

(b) Every notice convening a Generat Meeting
shall comply with the provisions ot Section 372(3) of
the Act as to giving information to Members in
raqard to their right to appoint proxies; and notices
of and other communications relating to any General
Meeting which any Member is entitled tc receive shall
he sent to the Directors and 10 the Auditors for the
time being of the Company.

. (@) Clause 40 in Table A shall be read and
construed as if the words "at the time when the
Meating proceeds o business” ware aoded at the end
of the first sentence.

{o) If a guorin is not present within half an
hour from the tima appointed for a General Meeting
the General Meeting shall stand adjourned to the
same day in the next weck at the same time and
place or ta such other day and at such other time
and place as the Directors may determine; and if at
the adjourned General Meeting a quorum is not
present within half an hour from the time appointed
therefor such adjourned General Meeting shall be
dissolved.

{(c) Clause 41 in Tabte A shall not apply to the
Company.

APPOINTMENT OF DIFRECTORS

7. {a) Clause B4 in Table A shall not apply to the
Company.

(b) The maximum numbar and minimum number
vespectively of the Directors may be determined from
time to time by Ordinary Resolution in General
Meeting of the Company. Subject to and in defauit
ot any such determic atlon thera shall be no maximum
numser of Directeys and the minimum number of
Direstars shall ba one, Whenscever the minimum
sum=ar 0f the Directors shalt bo one, a sole Director
shall have authorlty to exercise all the powers and
discretions by Tabie A and by these Articles
expressed to be vested in tho Directurs generally,
and Ciause 83 in Table A shail be modiiled
agcordingly.



o

(c) The Directors shali not he required to
retire by rotation and Clauses 73 1o 89 (inclusive} in
Table A shall nat apply to the Company.

{d) No pei n shall be appointed a Director at
any Genetal M zting unless elther:-

(iy he Is recommended by the Directors;
or
. {ii) not less than fourteen nor more than
thirty-five clear days before tha date appointed for
the General Meeting, notice executed by a Member
qualified to vote at the General Meeting has been
gwen to the Company of the Intentlon to propose
that person for appointment, together with nitice
executed by that person of his willingness to be
appointed.

(¢) Subject to paragraph (d) above, the
Company may by Crdinary Resolution In General
Meeting appoint any person who is willing to act to
ha a Dirnctor, aither to il a vacancy or as an
additionai Director,

() The Directors nay appoint a person who s

illing to act to be a Director, either to fil a
vacancy or as an additional Director, provided that
the anpointment does not cause the number of
Directars to exceed any number determined in
accordance with paragraph (b) above as the maximum
number o Directors and for the time being in force.

BORROWING POWERS

d. The Directors may exercise all the powers of
the Company to borrow money without limit as to
amount and upon such terms and in sush manner as
they think ft, and subject (in the case of any
secunty convertibie Into shares) to Section 80 of the
Act to grant any moertgage, charge or standard
security over its undertaking, property and n~~ajled
capitzl, or any part thereof, and to issue
debentures, debenture stock, and cther senurities
whether outright or as security” for any debt,
liabliity or cbligation of the Company or of any thirg
party, . .

ALTERNATE DINECTORS

+

¥

3.{a) An alternate Director shall not be entitled
a8 such to receive any femuneration from the
Company, save that he may be pald by the Company
such part (it any) of the remuneration otherwise
payable to his appolnter as such appointor may by
notice in writing to the Cempany irom time to timo
direct, 4 -d the first sentence of Claug2 66 In Table
A shall be modified accordingly.

(b) A Director, or any such other person as is
mentioned in Clause 65 in Tabla A, may act ag an
alternate Director to rapresent more than one
Directar, and an alternate Director shall he entitled
at any meeting of the Directors or of any committee
of the Directors to one vote for every Director whom
he represents in addition to his own vote (if any) as
a Directar, but he shall count as only one for the
purpose of determining whether g quorum is prasent,.

DISQUALIFICATION OF DIRECTORS

10, The office of a Director shali be vacated if ho
becomes incapable by reason of liress or Injury of
managing and administering hig Fraperty and affairs,
and Clause 81 in Table A shali bc modified
gccordingly,

GRATUITIES AND PENSIONS

11. (a) TheDirectors may exarcise the powers of
the Company conferred by Clause 3At) of the
Memorandum of Assaclation o the Company and
shali be antitled to retain any benefits raceiveg by
them or any of them by reason of the exercise of
any such powers,

(b) Clause 87 In Tahle A shall not apply to the
Company.

PROCEEDIN/GS OF DIRECTORS

12.  {a) A Directormayvote, atany meeting of 1hg
Dirocters or of any commutiee of the Directors, gy
any resolution, notwithstanding that it in any wa
concerns or relates to a matter in which he has,
directly or indirectly, any kind of interag
whatsoever, and it he shall vote on any stch
resolution as atoresaid his vote shall e countar:
and in relation to any such resolution as Alargsaid
he shall (whether or not he shall vote on the samg)
be taken into account in calculating the quorum
prasent at the meeting,

(b} Clauses 84 to 37 (inclusive) in Tahle A
shall not apply 1o the Company.

INDEMNITY

13.  (a) Every Director or other officer of the
Company shail be indemnifled out of the assets of
the Company against ali losses or Habilitipsg which he
may sustam or incur in or about the execution of
the duties of kis offlce or otherwise in relation
thereto, including any liability Incurred by him in
defending any procecdings, whether el or
criminal, in which pudgment is given in his tavour or
in which he is acquited or in connection with any
application under Section 144 or Section 727 of the
Act In which reliet is granted to him by the Coun,
and no Director or other officer skall be liable 1or
any loss, dainage or misfortune which may happen t1
or be incurred by the Campany in the exacution of
the dutles of his oifice or In relation thurcle, But
this Article shall oty have effect in so far as its
provisions are not avoided by Section 310 of the
Act,

{b} Clause 118 in Table A shall not apply fo
the Company.

TRANSFER OF SHARES

1. The Directors may, in their absolute discretion
and without assigning any reason therefar, decling
to register the transfer of a share, whether or not
i 15 a fully paig share, and the first sentence of
Clause 24 in Table A shall not apply to the
Company,

Names and Addresses of Subscribers
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For and on behalf of
1. Instant Gompanles Limited

2 Bachgs Streot >

Londen N1 guB

Far and on behalf of

2. Swift Incorparations Limited
2 Baches Street
London N1 eus

Dated 04-01-88

Witness to the above skshatures, Terry Jayne
2 Bachos Street
London N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2227940

| hereby certify that

SHOWHIGH 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 7 MARCH 1388

MRS. C. R, WILLIAMS

an authorised officer
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