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OMPANIES FORM No. 1 | I l
. il i
5 i:a;mi:u'litm'w'w? Declaration of compliance L -
with requirerments on apf icaticon , I

for registvation of a conmpany ‘ l‘ii -

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

To the Flegistrar of Sompanies Forofficialuse  For official use
pm g v o o
T, ol {«
I N B WA

Nearra of company

SHOWCARD SYSTEMS (HOLDINGS) LIMITED /,.-"""4
V4 d
’/
r'4
ﬂliﬂllﬂﬂﬂll.ﬂ:ﬂlllHIIIEEIIIIIIIIIHHI d 111 IIIIIIIIIIIIIIIIIIIIIIIlll‘llblllll!lil
. DAVID STEWART HODGSON, signing on behalf
of SWIFT INCORPORATIONS LIMITED nsy»’ﬁf
2 BACHRES STREET ,;”ﬂ

.i"

LONDON N1 6UB

do solemnly and sincerely declare that am & [£ sefieitorengaged-inthe-formationoef-tie-
compary]T [person named as director or secretary of the company in the statemnent delivered to
mem@mmmeHtmmwnHWUhdemHMW@mmmmwwm ; of the above Actin raspect of the
registration of the above company an d of matters precedent and incidental to it have been
complied with,
AndPWrM@ﬂW“mﬁmﬂudeManmonvon<ijMvabemammﬂhesaWMWQbeUueandbwaMeof
the provisicns of the Statutory Dec larations Act 1835

| . T (= == .
Declared at 11, SHIP STREET Ceclarant to sign balow
BRECON, .
. ' A ! :
POWYS
,ﬂ ~ ",4 - g __-p"’i’ '
Dated the dth day, m—wn anrc‘h, ,msiﬁ-— A ' /!
u ,;‘,--" -~ ,/‘ ,:2;— ] p‘ I
A e SN 1 / ?f, ‘ l
befare MG ol e Nl il [ P ;’Ik J, L“w
’»’ ' (/ b L"_,,' {’5;/ ,f’lr-_ !--_---' ’
A (,()r11r71|sns|(>rlenr‘h:u’ii)&itt\g;|:u‘l\lcrnsu‘y'I ublic or Justice of 'f /
the Paace or Solicitor hawing the powers s conferred ona oot

Commissioner for Oaths,

Presentar’s name, address and For official wse
reference {if anyh Waw Companies Secilan Post room

X113943
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COMPAMIES FORM No. 10

i
Statement of first directors L
andl seciretary and inte muc!lru I
situation of registered office

|

Pursuant 1o saction 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Mama of company

e

e
e #’;,I/
g
SHOWCARD SYSTEMS (HOLDINGS) LIMITED ’,,»*"
i
,f
s
The Irtznded situation of the registered office of the < nrrlpanv on incorporation is as stated below
9“"pi‘
| PENELE HOUSE gy”
P
JUBILEE ROAD i .
LLTCHWORTH s
TETCS ‘ |Postcod.
If the memorandumis deliverad by an agent for the subscribers of the e
memorandum please mark ‘X’ in the hox opposite and insert P
thie agent’s name and address below P —
Express Company Registrations Limited [

Epworth House

2E/ES LJHY Foad
Lenclon I[iF’os;tc:

EOLY 1AA

Number of continuation sheets attached (see note 1)

I |Il:|lu:nnlﬂ|
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DIRECTOR

1hwnan&[Jdmjnﬂhuﬂm.oﬂhwpﬂ;onuhom.mﬂhppemmm Fwho are, 1o be the fust drector

meMWmﬂMMmmmmMmm=pmastW'

Hleass dnno
wewn
s eRgargin

| Name (note 3) INSTANT COMPANIES LIMITED

Busine
CORPARANY

mwmmmmwm |

FRGISTRATION AGENT

| Previous name(s) (note 3)
' Address (note 4)

NONE
2 BACHES STREET

Naticriality
UK REGISTERED

LIONDON
|Postcade

N1 6UEB (nota 6)

Date of birth (where applicabls)

| S

Other directorships ' NONE

T anter particulars

of ather
diractorshipg

heldor prennmr' 1
held (s2e nofa 5)
if this space is

insutficient use a

eontinualion shen

|ww&wﬂbamd‘mmtmcmwmawmmwnmm«hmﬁmwﬂ ﬁ
. (g
| Sz B '--r- Vi af:"""l‘!‘,. . icieE ~ - ’ I {0, L"’
signalure :ghm&““J““& - (Authorised Signatory) Date 4 MR f%
rmmm e f
R ’J
#
/
/
1
Th, t“! r /
E.H‘!E E Ji l' e 1{ !!iii 1! !’ /” Please do not
/ 2a5e do
The name(s dmﬂMHmMM%mepmcmwmuMmePmW%m'Mwmw to be the first gmm&m

mmWMm/wmuﬂww@Mmﬁ{ﬂwmurmmmumMakmmm

 Ndm“Umm53&?) SWIFT INCORPORATIONS LIMITED

Previous name(s) {note 3) NONE
Address (notes 4 & 7} 2 BACHES STRERT U
LONDON g"‘
Pestoade N]ﬂhB

MQMWMKumtsmwwmmwwhnuwmmmnmmmﬁwwmmy

Signature (Authorised Signatory)  Date

-4, % 1988
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THE COMPANIES ACT 1985
7“:;:
ﬂﬁﬁ
(’f . >
PRIVATE COMPANY LIMITED BY SHARES o o
‘__?‘,; oz 1l f“- .-" L"

MEMORANDUM OF ASSOCIATION OF

,;

SHOWCARD SYSTEMS (HOL.DI I\I*E;iﬁEi.) LIMITED

"3
4"’

1. The Company’s namea is "SHOWCARD SYSTEMS (H l’)l_l‘Nf\IG‘Ei} LIMITEDR".
#
9

2, The Company's registered office is to be situated in IE.lrl.t_!land & Wales.

3. The Company’s abjects are :-

(8) To c¢arry on the business of a holding company in all its branches, and to acquire by
purchase, lease, concession, grant, licence or otherwise such businesses, options, rights,
privileges, lands, buildings, lezses, underleases, stocks, shares, debentures, debenture
stock, bonds, obligations, securities, reversionary  interests, annuities,  policies of
assurance and other property and rights and interests in property as the Compan) shall
deem fit and generally to hold, manage, develop, lease, sell or dispose of the same; and
to vary any of the investments of the Company, to act as trustees of any de-seds:
aonstituting  or securing any  debentures, debenture stock or other securitles or
obligations; t© enter into, assist, or participate in financial, commercial, mercantile,
industrial and other transactions, underiteﬂk:iim;;;s and businesses of avery description, and
to establish, carry on, develop and extend the same or sell, dispose of or otherwise turn
the same to account, and 1o co-ordinate the policy and administration of any crm~anies of
which this Company is a member or which are in any manner controlied by, or connec! el with
the Company, and to carry on all or any of the businesses of capitalists, trustees,
financlers, financial agents, company promoters, hill discounters, Insurance brokers and
agents, mortgage brokers, rent and debt collectors, stock anc share brokers and dealers
and commission and general agents, merchants and traders; and to manufacture, buy, sell.
maintain, repair and deal in plant, machinery, tools, articles and things of all k[:rggi,:,,m\
rapable of heing used for the purpeses of the above-men itioned businesses ar anv,;nr gtklé‘m{'\f s
or likely to be raguired by customers of or persons having dealings with the Compa j;lr‘ Gl iy
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{b) To carry on any other trade ar business whatever which can in the opinion of the Board of
Directors be acvantageously caned an in connection with or ancillary 10 any of the Rusinesses of the
SOmipany.

{e) Te purchase or by any other means acquire and take options over any property whatever, and any
rights or privileges of any kind over or in 1espect of any progerty.

{d) To apply for, register, purchase, or by other means acquire and protect, prolong anct renew,
whether in tha Unitecd Kingdom or alsewhere any patents, patent rights, brevets dinvention, licences,
secrel processes, trade marks, designs, protectons and concessions and 1o disclaim, alter, modity, use
and turn 10 account and o manufacture under or grant licences or privileges in respect of the same,
and 19 expend money in cxperimenting upan, testing anc improving  any patents, inventions or rights
which the Cantaany rmay acquire o propose to acouire.

r

{2) To scquire or undertake the whole or any part of the husiness, goodwill, and assets of any person,
firm, or company carrying on ¢ proposihg 1o cany on any of the businesses which the Company is
authorised 1o carry on and as part of the consideration for such acquisition to undertake all ar any of
the liabilitles of guch person, firm or company, or to acquire an intarest in, amaigamate with, or
entgr into partnership or into any arangement far sharing profits, or for co-opercation, or for mutual
asslstance 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 ol consideration for any of the acts ow things
atoresald or propenly acquired, any shares, debentures, debenture stock or secorities that may be
agread upon, and to hold and retaln, or sell, mortgage and deal with any shares, debentures, debenture
stoek or securities so recelved.

() To lmprove manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage,
charge, =ell, dispose of, tum 1o account, grant licences, options, rights and privileges in respect of,

-

Qr otherwise deal with all ar any part of the property and rights of the Company.

{g) To rwest and deal with the moneys of the Company not Immediately raquived In such manner 38 may
tram time to time be determinegt ancd o hola or otherwise daal with any investments made,

thy To lend and advance money or give credit on any terms and with or without security o any person,
tirm or compary (including without prejuclice 1o the generality of the foregoing any halding company,
subsidiary or fellow subsidiary of, or any other comgany associated in any way with, the Company), to
enter into guaranteas, contracts of Indamnity anc suretyships of all kinds, to receive money on depasit
or loan wpon any terms, and to Secure or guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person, firm or company {Including without
projudize to the generality of the foregoing any such holding company, subsidiary, fellow subsidlary or
associated company as aloresaid).

() To borrow and raise money (n any manngr and to secure the repayment of any monay bor owed, raiset
or owlng by mongage, charge, standard security, lien or other seeurity upon the whole o any part of
the Company's property or assets (whethet present or future), including Its uncalled capital, and also
by a simiar mortgage, charge, standard security, len or security to secure and guarantge  the
performance by the Company of any obligation or liability it may unceortake or which may become binding
onit.

(i) To draw, make, accept, endorse, discount, negotiate, execule and issue cheques, bills of exchange,
promissory  notes, bills of lading, warrants, debentures, and other pegotiable or transferable
fnstruments.

(k) To apply for, promote, and obtain any Act of Parliament, cveder, or licence of the Cepartment of
Trade or other authority for enabling the Company t0 carry any of its objects Into effect, or for
affecting any modifleation of the Company's constitution, or for any other purpose which may seem
calculated directly or indirectly to promote the Company's interests, and to oppose any proceedings or
agplications which may seem calculated directly or indivectly to prejudice the Company's interests.

() To enter into any arrangements with any government or authority {(suprerme, munitipal, logal, or
otherwise) that may seem conducive to the atainment of the Comgany's objects or any of thermn, and to
oktaln from any such governmant or authority ary charters, decrees, rights, privieges or concessions
which the Company may think deslrable and to carry owt, exercise, and comply with any such charters,
clacrees, rights, privileges, and concessions,

(m} To subscribe for, take, purchage, or otherwise accuire, hold, sell, deal with and dispose of,
acae and underwrite shares, stocks, debentures, debenture  stocks, bonds, obligations or securitias
ssued or guaranieed by any othar company constituted or carrying on business in any part of the world,
and oebenturas, debenlura stocks, bonds, obligatiocns or securllles lIssued or guaranteed by any
government  or  authority, municipal, local  or  otherwise, in any part of  the  waorld.

(n) Yo contral, manage, finance, subsidise, co-ordinate or otheiwise assist any company Or companies
M which the Company has a2 direst or intllract fhhancial interest, to provide secretarial, administrative,
techrleal, commaerclal and ather services and facilities of all kinds for any such company or Companies
and ta make paymoests by way of subvention or otherwise and any other arrangements which may seem
dosirable with rexpret to any business or operations of or gonerally with respect 10 any such company
ar gompanias.



(0) To gromate any other company for the  puipose of acquinng lgu.ca whele l::r any F:H hlﬂi lthfa
business or property or undertaking or any of the labilities of tha Combawy, @r of 'j’f“‘f"zt'ak'-”!! any
tusiness or operations which may appesr likely to assist or benefit the Compzny ar f0 enhance the value
of any propecy o business of the Cornpany, and to place or guarantec the placing "C'h. Itinliﬂlf!rvu;lt.e;,
subscribe for, or otherwise acquire all or any part af the shares ©r SREUINNES of zny such company as
aforesaicl.

{(p) Te sell or otherwise dispose of the whale ov any par of the ‘lms:inE!!ss or |3l’ll'l‘?ﬁlff!f ot tha
Company, either together or in paitions, for such consideration as the Company may thenie fit, ancl in

particular for shares, debentures, or secur ities of any campany P yrchasing the same.

(g) To act as agents or brakers anc as trustees for any person, firm or company, and to wndertake

and pertarm sub-contracts.

{ry To remungate any person, firm or wompany rendering sEnHEes tg the C:nm;zalny cither by g:a\sh
payment or by the allotment o him or therm of shares or other securlties of the Company crediterd as
paid up in tull or in part or otherwise as may e thought expedient.

(s) Ta pay ali or any expenses incurrett  in connegtion  with  the promation, formation  and
incorporation’ of the Company, or to contract with any person, {lrm or company tn pay the sawme, and to
pay commissions to drokars and others for underwriting, placing, selling, or guarantaeing  the
subscription of any shares or other gsacurities of the Company.

(t) To support and subseride to  any eharitable or public object and 1o Support and subscribe to
any institution, saciety, of club which may be for the benefi of the Company or s OHrectors or
employees, or may ke gonnectad  with any town or place where the Company cartigs on business; to glve
or award pensions, annuitles, gratuities, and superannuation  or  other alowances ar benefits  or
charitable ald and geneally to provide advantages, jacilities and gervices for any persons who are or
have been Directars of, or who are or have been employed by, or who are sarving or have sarved the
Company, oF any company which is a subsicliary of the Company or the holding company af the Company or a
fellow subsidiary of the Company or the predecessors in business of the Company or af any sush
subsicliary, holding or felow subsiciary company ancl to the wives, widows, children and other relatives
and capendants ol such persons; 10 make payments towarcs insurance; apd 10 set up, establish, support
amdi malntain  superanpuation and other funds or schemes {whether conlributory ar namcantributary)  for
"ha benefit of any nf such persons and of thelr wives, widows, children and other relatives  and
dependants; anc to set up, estanlish, suppwt and maintain protit sharing or share purchase schemes for
the beonelit ¢ any of the employees of the Company of of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or t0 trustees on their behalf 1o enable any
such purchase schemas 1o be established or malntained.

{u) Subject to and in accercance with a du? campliance with the provisions of Sections 156 10 L
(inclusive} of the Act (it and so far 2s such provisions shall be applicable), to give, whether
directly or indiractly, any kind of financlal assistance (a5 defined In Section 152(1){a) ot the Act)
for any sugh purpose as s specliled in Bection  1851(1) ancfor  Section 151(2) of the Act

{v) To districute  amang she Membears of the GCompany in kind any property of the Company of
whatever nature,

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

{¥y To co all or any of the things or matters aforesaid in any part ol the world and either as
principats, agenis, ¢ontractors or otherwise, and by or through agents, brokers, sul-contractors or
otharwise and either alone or in conjunetion with cthers.

{y) fu do ail such ather things as may ba deemed incldental or conducive to the attalnment of the
Company's objects or any of them.

ANR so that-

(1) Mone of the objects set forth in  any sub-clause of 2his Clouse shall e restrictively
construed but the widest Interpretation shall be given to each such object, and none of such abjects
ahall, except where the context expressly so requires, he in any way limited or restricted by referance
to or inferance from any other object or objects set forth in such sub-clause, or by raference to or
Interanca fram the terms of any othar sub-clause of this Clause, or by reference to or inference fram
the name of the Company.

(®) None of the subeclauses of this Clause and rone of the objects therein specifled shall
be deermed subsidiary or ancillary to any of the oblects specified in any other such sub-clause, anc the
~ompany shall have as full a2 power to exerclse each and every one of the objects s;peu:ifinw;i in each
subrclauge of this Clause as though asch such sub-clause contalned the objects of a suapa\r‘adtla': Campany.

(3 The word “Company” in this Clause, except where used In refersnce to the Company, shall
pe dosmed to include any partnershkip or other body of persons, whethar incorporated or u|-||inc;.;..-lglcn-;.-mj
and whather domicliad in the Unied Kingdam or alsewhora,

{4) I this Clause tho expression “the Act” medns the Companiss Act 1985, but so shat any
raforcnse o this Clause to any provision of the Aot shall be deemed 10 inclide a reference 1o any
gratutory modiication or re-enactmant of that provision tor the time being in force,
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4, The llability of the WMembers s lmited.

.r;it
8, The Company's share capital is £10000 divided irn'twu},;ﬁﬁlilﬁlil shares of E1 each.

{

Association, wish to he formed into a Compi
number of shares shown Opposig our T

ny  pursuant 1o

Ve, the subsoribers o this Memaorancum o
spactive  names,

this Memerandum; snd we agree tn take the

Number of shares taken
fny each Subscriber

Names and Addresses of Su

For and on bahalt of «:‘;-gmé'.;:i;:]_"n
1. Instant Companies Limited I N - Dne
2 Baches Streat .., =
London N1 GUE e
1
4 - o
For and on behall of r” ’4’? / /7 fr,!’ -
2. Switt Incorporations Limited ‘4 A, | / ,7 / A ’/ 0
2 Bachos Streeat :‘f’ /k /ff,}; ,/g ﬂ ( ?! - une
Landon N1 6US A .Ii.ip:‘,fj/ F,,&’_‘! Szane
) ""'"":/, ! ootal shares teken - Two
‘N-,ﬂ"
Dated this dth day of March, 1988, /
Witness 1o (he above signatures, Taery Jayna /’ ,f:?
Z Baches Street N\ S AN A
Londen N1 6UB ENS LN o,
‘;1‘41'
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THE COMPANIES ACT 1985 k e
ol

e )

PRIVATE COMPANY LIMITED BY SHARESD

ARTICLES OF ASSOCIATION OF

SHOWOARD SYSTEMS (HOLEINGS) LIMITED

FRELIMINARY

1. (a) The Regulations contained in Takie A In the Schedule to the Companles {Tables A to F)
Flegulations 1985 as amended Ly the Companies (Tables A to F) (Amencdment) Regutations 1945 (such Table
heing hereinafter called "Table A" shall apply to the Gompany Save in so far @s they are ewcluded or
vared hershy ant such Regulations (save as so exciuded or varled) antd  the Aricies hereinafter
nontatned shall e tha regulations of the Company.

() n these Articles the expression “the Act' means the Companies Act 1485, but so that any
raference In thase Articies to any provision of the Act shall be deemed to inclucle a reference to any
sratutory modifization or re-enactm ant of that provision for the time tetng in forge.

ey

ALLODYTMENT OF SHASRES

hares which are comprised in the autharised share capital with which the Company is
r the control of the Directors who may (subject to Section 8¢ of the Act and
grant options ower or otherwise dispose of the same, 1o suGh [Persons, on

2, (a) g
incorporaten shafl ke undel
to paragraph (d) below) allot,
such terms and i such wmanner as thay think; fit.

ed in the authorised share capital with which the Cormpany 8
to issue shall first, be obered to the Merbers In

proportion as nearly @s may ka to the number of the exlsting shares held by them respectively unless
the Company In Gieneral Meeting shall by Special Resolution otheraise direct.  The offer shali be mada
by netice specifylng the nurksar of shares offered, and limiting 2 period (not Being less than fourtoen
days) within whick the ofter, it not accepted, wil he deamed ‘o be declined, After the axpiration of
that pedod, thase shares so deemad to be dedlined shall ke offerec in tha proporion aforasaid to the
parsans who bave, within the sald pericd, accepted all the shares offered 10 thens such further offer
shail be made In lke terms in the same manaer and Hmited by a like period as the arlginal otfer.  Any
shares not  accepted  pursuant 10 such offer or further offer as aforesald or not capabie of being
offered as sforesald except by way of {fractions and any shargs raloased from  the provisions of Shis

(k) Al shares which are not compds
incorporated  and which  the Dirpctors  praopose

K11343



Arfele by any such Special Resolution as aforesaid shall be under the contrgl of the Divectars, wi
may allot, grant oplions aver or othervise dispose of the same to such persons, on such terms, anc in
such manner as they think fit, provided that, in the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are maore favourable to the subscribers therefor than tha
terms on which they were oHered to the Members. The foregoing provisions of this paragraph (b} shall
have elfect subject to Sectlon 680 of the Act.

(¢) in  accordance whh Section 91(1) of the Act Sections 89(1) and 80(1) to (B) (inclusive) ot
tha Act shall not apedy Lo the Company.

() The Cirecrors are generally  and unconditonally  authorised for the purpesss  of Saection &0 of
the Act, 1o exercise any power of the Company 10 aliot and grant rights to subscribe for or coaven
secucitios into shares of the Company up to the amount of the authorised share capital with which the
sompany i incorporated at any time  or times curing the pericd of five years {from the date  of
incorporation and the Directors may, after that poviod, altot any shares 0F grant any such rights  untler
this authority in pursuance of an offer or agreament so ta do mada by the Company within that pariocd.
fha authority hereby given may at any tlma /subject to the said Section 30) be renawed, revaoked or
varied by Ordinary Resolutlon of the Campany in General Mesting,

SHARES

3. Twe lien aonderred by Clause 8 in Table A chall attash alsa to fully paid-up shares, anc the
Company shall algo hava B first and paramount lien on all shares, whether fully paid or not, standiog
registeres In the name of any person indebted o under lability to the Company, whether he shall be
the sole registered holder thereof or shall be one of two or more joint holders, for all maneys
aresently pavzhle by him or his estate to the Company. Clause 8 in Table A shal be modifled
accardmugly.

4. The liakility of any Member i defauit in respect of a call shall ke Increased hy the adcditior at
the end of the first sentence of Clause 16 in Table A of the wards “and all expenses that may have baen
incurred by the Company by reason of such non-gayment™.

GEMERAL MEETINGS AND RESQLUTIONS

6. (@) A& notles convening @ General Meetimg shall be reguired w2 specify the gengral nature of the
business 10 ke transacted only in the case af speclal business and Clause 38 in Table A shall ke
modified accordingly.

Al busness shall be deemed spesial that Is transacted at an Extacrdinary General Meeting, and
also all that is transacted at an Annual General Meeting, with the exception of declaring a  dividend,
tne consideration of the accounts, balance sheets, and the repors of the Directers and Auditors, and
the appaintment of, and the fiking of the remunaration f, the Auditors.

{ln) Evary notice convening a Gereral Maeting  shall  comply with the provisions of Section 372(3)
of the Ast as to giving miormation to Membeys in regard o their right to apgoeint proxigs; and notlces
of and other communications relating to any General Megting which any Member is entilled to receive
shall ks sant to  the Diectors and  to  the Auditors  for  the Hme being of the Company.

B. (a) Clause 40 in Takle A chall be read ard construed as It the words “at the time when tha
WMeeting proceeds to business” were acded at the end of the first sentence.

(w) 1f & quorum is not present within half an hour from the time appointed for a Goneral Meeting
the General Meeting shall stand adjourned 1o the same day in the next week at the same tirer and place
or to such other day ard at such other time and place as the Directors may determine; and it at the
adjourned General Meellng a quoram is not pregent vathin half an hour from the time appointed therefor
such adjourned General Meeting shali be issolved.

{c) Clause 41 in Table A shall not apply to the Company.
APPCINTMENT OF DIRECTORS

7. 2} Clause 64 in Takte A shali not agply 1 the Company.

(t:3 The maximurs number and minimum  nuinber respectively of tha Dirgotors may e doterminad from
wmib to time by Ordirary Resoidtion in Goneral Maeting of ihe Company. Subject 10 and i delault of
any such determination there ghall e no madmum nomber of Directors and the minimum number of
Diractors shell be one.  Whensoever the minlmum ramber af the Dirzctors shail be one, a sela Director
shall have authorty to exersige all the powers antl discretions by Table A and by these Articles
expressed to be vested i the Diractors generally, and Clause 39 In Takle A shall be moadified
acoardingly.
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(o} The Directors shall not be required to retire by rotation and Clzuses T3 to B0 {mclusie) in
Table A shail not apply 1a the Company,

~ gl leetineg lass L1041 10

(d) Mo person  shall  he appointed o  Dlrector  at  any  General  Meeting  unless  erher

(] heis recommended by the Directors; or

(i} not less than fourteen nor  more  than thiry-tive clear days hE’f'Efm l‘*'!'e"# ‘FE“Q ;:‘."Ef'“'{"f'efd‘
far the General Meeting, novoe executed by a Member qualified to vote at the ;nanez:rgl :Ifl-xt-mgl‘-'tllm-' JE.‘-E:IH
given to the Company af the Intention 10 propose that person for appointmant, together with notice
executed tiy that person of his willingness to ba appointed.

may by Ordinary Resolution in  General Meeting

'e) Subject to parsara ahove ornpan i
(e) Subject to parsgraph (d) above, the Cc pany as an additronal

appoint any person who is willing to act 10 be a Director, either to fill a vacaney or
Director,

(f; The Directors may appoint a person who s witlihg to act = be 3 Emwsf:mr, either :m fill a
vacancy or as an adcitional Directar, provided that the apgaintmert does not Sause th@ numt)gur of
twectars o excesed any number determined fn accordance with paragraph {b) above as the maximum number
ot Directors and for tha time being in torea,

BORROWING POWERS

& The Dractors may exergise all the powers of the ;ompany 10 horrow |r!<:uneyr_“ without limit as o
Amaunt and upon such terms and in suCh mannar os they think f, and subjact {in the case of any
securily  convertible into shares) 1o Scetlon 80 of the Act to grant any margage, charge or s andard
security  ovar s uaceraking, property  and  uncalled  capital, or any  part wrluare:crr. ;l.n;td o issue
debentures,  debhenture slogh, and  other soourities  whethar outright or as security  for  any  clobt,
liability or abligation of the Company or of any third party.

ALTERNATE DIFECTORS

3, (2) An alternmte Dircctor shall not be ertitled as sush & receive any remuneration  from the
Company, save that he may be paid by the Company such pan (it any} of the remuneration atherwice
payable to kg eppointor as such appointor may kv notice n writing tQ 1he Sompany from time to tirme
direct, znd thi first sentence of Clause B6 In Table & shall be raditied accordingly.

{1} & Director, or any such other person as is mentibnad In Clause &5 in Table &, may act as an
alternate  Qivectar to represent more than one Directar, and an alternate Divector shall e entitled  at
any mesting of the Directors or of any committee of the Directors 0 one vate tor avary Director wham
he represents In addition 10 his own vote (it any) as @ Diractor, but he shall coum as anly ona  far
the purpose of determining whether a quanum is prasent,

BISQUALIFICATION OF DIRECTORS

1. The office of & Director shall be vacated i he hecomes incapable by reason of llness or infury
ol managing  and administering  his Froperty and affairs, and Clauge a1 in Table & shall he modified
acearedingly,

GRATURYES AND PENSIONS

14 {a) The !:iiimr.:'tac»res_ Mmay exerclse the powars of the Gompany  contarred by Clause 3(t) of the
Memarandum of Assosiation of the Sompany and shall e entitted to retain any benefits receivad by them
or any of tham by reason of the excroise of any such powers. ‘

(B) Clauge 87 in Table A shail not appiy to the Company.
PROCEEDINGS OF nim ZCTORS

2. (a) A Ditaclor may vaw, at any mexting of the Directors or of any committee of the Directors, on
any  msolutlon, natwithstanding  that kI any way conearns or relatas 1o & matter in which he 'ha:s.
divectly or Indirectly, gy kind of interast whalsoever, and if po shall vota on any sych resofution as
afornsald  his vote shall he countad; and in rolation 1o any  such resolution as aforesaid  ha ahafl
cflwrnethent" -c;r not ha shall vata on the same) ba taken Into zceount In calowating the quoruny prosent at
tha mpeting. 3

(b} Clauses 94 10 97 {inelusive) In Takile A shall not Apply 10 the Company,

a
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INDEMNITY

13. (a)
assels of lhe Company against all losses

Every Director or other officer of the Cornpany

shall be indemnified oul of the
or liabilities which he may sustain or incur in ar

about the execulion of the duties of his office or otherwise In relation thereto, Including
whether civil or crirminal, in
which jud I'.;rm"rnt is given in his favour or in which he is acquilted or in connection with

any liabilit, incurred by him in defending any prl.ac,?:-w"hnq

any application unde
him by the Court, and no Director or other officer ¢

Section 144 or Section 727 of the Aclirs which relief is granted to
shall be liable for any loss, damage or

misforiurie which may h¢31 pen o or be ingurred by the Company in the execution af the

duties of his office or in relation thereto.

iBut thu, Articl

3
LT

far as its provisions are not avoided by Section 310 of the Act.

(h) Clause 118 in Table A shall not apply to the Company.
TRANSIFER OF SHARES
14. The Dirsciors may in their absolute

therefore, decline to register the transfer of a

share,

share,
and the first santence of Clause 24 in Table A shall not apply 1o the Gompany.

whether or

not it is

shail only have effecl in so

digcretion and without assigning any reason

a 1fu||y [paid

Names and Addresses of Subscibers

.‘.--"h

i "
e st

For and on behalf of . ;--;m:;"*;:}'—"-

1. instant Companies Limited kS oy
2 Baches Street = e,
London N1 GUE

i| ' o )
For and on hehall of ,! f J

2, Swilt incorporations Limited q , ’

2 Baches Streed {,i p"g ,I‘ /. J , ,! 4 -
London N1 6LUE Hi

7 ;'
L/

Dated this Mk day of March, 1968,

Whnoss 1o tho ebove signatures, Tarry .Iawngw
2 Baches Strent

Longar M1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2231686

| hereby certify that

SHOWCARD SYSTEMS (HOLDINGS) LIMITED

is this day incorporated under the Companies Act 1885

& pnvam'thTmmwm/EwmﬂThai1imeCmMﬂmmwmrhslhﬂﬁmML

Given under my hand at the Companies Registration Office,

Cardiff the 17 MARCH 1983

Mfaw ;‘ ’ ‘h“')

an authorised officer

HCO0TR



