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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 344540

The Registrar of Companies for Scotland hereby certifies that

A.B. (DUNDEE) LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House on 18th June 2008
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Company Name 1n full

Proposed Registered Office
{PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum 1s delivered by an agent
for the subscnber(s) of the memorandum
mark the box opposite and give the agent's

name and address
Agent's Name
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Number of continuation sheets attached
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company secretary (see notes 1 5)

NAME

* Voluntary details

1 Tick this box if the

address shown 1s a
gervice address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Company name
*Style / Title
Forename(s)
Surname
Previous forename(s)
Previous surname(s}

Address tt

Post town
County / Region

Country

Consent signature

Directors {see notes 1 5}
Please fist directors in aiphabetical order

NAME

1 Tick this box if the

address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwice,
give your usual
resldential address In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address

*Styte / Title
Forename(s)

Surname
Previous forename(s)

Previous surname(s)

Address tt

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

*Honours etc

MES

Dot

M codews

v Blowd  STREET

Rloue WY FEGRM | DUnaDEL

TAMS 1 DE Postcode | DD s 1 £€

Sl D

| consent to act as secretary of the company named on page 1
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Directo rs (see notes t 5)

Please hist directors i1 alphabetical order
NAME *Style / Title

* Voluntary details Forename(s)

Surname

Previous forename(s)

Previous surname(s)

 Tick this box if the
address shown 1s a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual

Address ft

Post town

residential address In County / Region

the case of a
corporation or Scottish
firm, give the
reqistered or principal
office address

Date of birth

Country

Business occupation

Other dl;eétomhlps

-,

/

Consent signature

*Honours etc

—

/ Postcode

/

Day Month Year

Nationality

[ O I

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

Date

This section must be
signed by either an
agent on behalf of all
subscribers or the
subscribers

(1.e those who signed
as members on the
memorandum of
association)

Signed

Signed

Signed

Signed

Signed

Signed

Signed

(g_g% L&&t(.\‘\x Date| 52 loé. lo‘{g’

Date

Date

Date

Date

Date

Date




Notes

1 Show for an indwvidual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s)

If the director or secretary Is a
corporation or Scottish firm

show the corporate or firm name
on the surname line

Gwe previous forename(s) or
surname(s) except that

for a marned woman, the
name by which she was
known before marriage need
not be given,

names not used since the age
of 18 or for at least 20 years
need not be given

A peer, or an indwidual known by
a title, may state the titie instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it

Address

Give the usual residentiat
address

In the case of a corporation or
Scottish firm give the registered
or principal office

Subscnbers

The form must be signed
personally either by the
subscriber(s} or by a person or
persons authonsed to sign on
behalf of the subscriber(s)

2 Directors known by ancther
description

A director includes any person
who occupies that position even
if called by a different name, for
exampie, governor, member of
council

3 Directors details

Show for each individual
director the director’s date of
birth, business occupation and
nationality

The date of birth must be
given for every individual
director

4 Other directorships

Give the name of every
company of which the person
concerned 1s a director or has
been a directer at any time In
the past 5 years You may
exclude a company which either
1s or at all imes during the
past 5 years, when the person
was a directer, was

dormant,

a parent company which wholly
owned the company making the
return,

a wholly owned subsidiary of
the company making the
return, or

another wholly owned
subsidiary of the same parent
company

If there i1s insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company's number and the full
name of the director

5 Use Form 10 continuation sheets

or photocopies of page 2 to
provide detalls of joint secretaries
or additional directors




The Companies Acts 1985 to 1989
Private Company Limited by Shares

Company Number

MEMORANDUM
AND ARTICLES

OF ASSOCIATION

A B (DUNDEE) LIMITED

Incorporated

Phoenix Accountants & Taxation Advisers
The Business Centre

81 Brown Street

Broughty Ferry

Dundee

Tayside

DD5 1EP

Tel 01382 772988

Fax 01382 775748
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1 The Company's name is ‘A B (DUNDEE) LIMITED”
2 The Company's registered office 1s to be situated in Scotland
3 The Company’s objects are

(A1) To carry on throughout the world as manufacturers, wholesalers, agents, factors,
retailers, dlstrlbu*ors importers, and exporters of goods, raw matenals, materials,
consumables and fimshed products of any kind and every description, to carry on business
as advertising agents, air conditioning and ventilation engineers, antique dealers, builders,
bulding maintenance and renovation specialists, buillding merchant's, butchers, caravan
dealers, car and coach hire and taxi operators, carpenters and joiners, caterers, restaurant
proprietors, hoteliers, chemists, civil engineers, cleaning contractors, clothiers, commodity
dealers, computer bureau operators, conference organisers, design engineers, driving schooi
operators, dry cleaners, electricians, general engineers, employment agency proprietors and
estate agents, to deal as aforesaid in carpets, ceramics, chemicals, clothing, confectionery,
cosmetics, frozen food, fancy goods handbags, metal and motor accessories, to carry on
business as farmers, fiilm and television film makers, financial and investment consultants,
fishmongers, fiooring contractors, fionists, furniture manufacturers, garage propretors, coach
builders, general accounting services, glaziers, grocers, greengrocers, hairdressers,
haulage, fright and shipping contractors, insurance agents, intenor designers, ironmaongers,
jeweliers, kitchen planners, landscape and general gardeners, laundrette operators, mail
order distributors, management consultants, metal plasters and polishers, motor dealers,
music publishers, machinery and tool distnbutors, newsagents, tobacconists, nominees,
trustees, nursing home propnetors, off licence propnetors, opticians, photographers, plant
hire contractors, plumbers, precision engineers, printers, property dealers, public relations
consultants, public house proprietors, publishers, record producers, recording studio
proprieters, roofing and scaffolding contractors, ship charterers, stock and share dealers,
theatrical agents, timber merchants, travel agents and turf accountants, deal as aforesaid in
office equipment, packaging products, patents, plastic goods, plastic, records, cassettes and
video tapes sectional buildings, shoes, boots and sports equipment, sports clothing,
swimming pools, textifes, toys, wines, spirits and household goods
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(A2) To carry on any other trade or business whatever which can in the opinion of the
Board of Directors be advantageously carried on in connection with or anciliary to any of the
businesses of the Company

(B) To purchase or by any other means acquire and take options over any property
whatever, and any nghts or privileges of any kind over or in respect of any property

(C) To apply 1cr, register, purchase, or by any other means acquire and protect, prolong
and renew, whetner in the United Kingdom or elsewhere any patents, patent nghts, brevets
d'invention, hcences, secret processes, trade marks, designs, protections and concessions
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 1n expenmenting upon,
testing and impioving and patents, inventions or rights which the Company may acquire or
propose to acguire

(D) Te acquire or undertake the whole or a2ny part of the business, goodwill, and assets of
any person, firm or company carrying on o propostng to carry on any of the businesses
which the Company 1s authorised to carry on and as part of the consideration for such
acquisttion to undertake all or any of the habibties of such person, firm or company, or to
acquire an interest In, amaigamate with, or enter into partnership or mto any arrangement for
shanng profits, or for co operation, or for mutual assistance with any such person, firm or
campany, 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 and shares, debentures, debenture stock or secunties that may be agreed upon
and to hold and retain or sell, mortgage and deal with any shares, debentures, debenture
stock or securnties so received

{E) Teo improve, manage consiruct, reparr, develop, exchanage, let on lease or otherwise,
mortgage, charye, sel, dispose of turn to account, grant licences, ophions, nghts and
privileges in respect of, or otherwise dea! with all or any part of the property and nghts of the
Company

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

(G) To lend and advance money or to give credit on any terms and with or without
security to any person, firm or company {inciuding without prejudice to the generality of the
foregoing any holding company subsidiary or fellow subsidiary of, or any other company
assgclated in any way with, the Company), to enter into guarantees, contracts of indemnity
and suretyships of all kinds to receive money on deposit or loan upon any terms and to
secure or guarantee 1n any manner and vpon any terms, and to secure or guarantee in any
manner and upon any terms the payment of any sum of money of the performance 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)

(H) To borrow and raise money in any manner and to secure the repayment of any
money borrowed, ratsed or owing by mortgage, charge, standard security, lien or other
securnty upon the whole or any part of the Company's property or assets (whether present or
future), including f's uncalled capital, and also by simitar mortgage, charge, standard
secunity, hen or secunty to secure and guarantee the performance by the Company of any
obligation or liability 1t may undertake or which may become binding on 1t
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) To draw, make, accept, endorse, discount, negotiate, execute and issue cheques,
bills of exchanges, promissory notes, bills of lading, warrants, debentures, and other
negotiable or transferable instruments

(J) To apply for, promote, and obtain any Act of Parhament, order or licence of the
Department of Trade ot 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 calculated directly or indirectly to promote the Company's
Interests, and to oppose any proceedings or apphcations which may seem calculated directly
or indirectly to prejudice the Company’s interests

(K) To enter into any arrangements with any government or authonty (supreme,
munticipal, 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 government or authority any charters,
decrees, rnghts, pnvileges or concessions which the Company may think desirable and to
carry out, exercise, and comply with any such charters, decrees, nghts, privileges, and
Concessions

(L) To subscnbe for, take, purchase, or otherwise acquire, hold, sell, deal with and
dispose of, place and underwrte shares, stocks, debhentures, debenture stocks, bonds,
obligations or securities, 1ssued or guaranteed by any other company constituted or carrying
on business In any part of the world, and debentures, debenture stocks, bonds, obligations or
secuntes ssued o guaranteed by any aqovernment or authorty, municipal, local or
otherwise, 1n any part of the world

(M)  To control, manage, finance, subsidise, Lo ordinate or otherwise assist any company
or compamnies in which the Company has a direct or indirect financial interest, to provide
secretarial, administrative technical, commerciat and other services and facilities of all kinds
for any such company or companies and t0 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 companies

{N) To promote any othor company for the purpose of acquinng the whole or any part of
the business or property or undertaking or any of the habiltties of the company, or of
underaking 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, underwnte, subscribe for, or otherwise acquire all or any part of
the shares or secunties of any such company as aforesaid

(O)  To sell or otherwise dispose of the whole or any part of the bustness or property of
the Company, ether together or in portions, for such consideration as the Company may
think fit. and in particular for shares, debentures, or secunties of any company purchasing
the same

) To act as agents or brokers and as trustees for any person, firm or company, and to
undertake and perform sub contracts

(Q) To remunerate any persor, firm or company rendering services to the Company
either py cash payment or by the allotment to hum 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

(RY 1o distnbute among the Members of the Company In kind any property of the
Company of whatever nature

() To pay all or any expenses imcurred in connection with the promotion, formation and
incorpoiation of the Company, or to contract with any person, firm or company to pay the
same, and to pay commissions to brokers and others for underwnting, placing, selling, or
guaranteeing the subscription of any shares or other secunties of the Company
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(Ty To support and subscribe to any chantable or public object and to support and
subscribe to any instifution society or club which may be for the benefit of the Company or its
Directors or employees, or may be connected with any town or place where the Company
carries on business, to qive or award pensions, annuities, gratuittes, and superannuation or
other allowances or benefits or charitable aid and generally to provide advantages, facilities
and services for any persons who are or have been Directors of, or who are or who have
been empioyed bv or who are serving or have served the Company, or any company which
1Is a subsidiary of the Company or the holding company of the Company or a fellow
subsidiary of the company or the predecessors in business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the wives, widows, and children and
other relatives and dependants of such persons, to make payments towards insurance
including insurance for any Director, officer or auditor against any hability as 1s referred to In
section 310{1) of the Act, and to set up, estavlish, support and maintain superannuation and
other funds or schermes (whether contitbutory or non contributory) for the benefit of any of
such persons and of their wives, children and other relatives and dependants, and to set up,
estabhish, support and maintain profit share purchase schemes for the benefit of any of the
employees of the Company of any such subsidizry, holding or fellow subsidiary company and
to lend money o any such employees or in irustees on therr behalf to enable any such
purchase schemes tc be established or maintaned

(U) Subject to and in accordance with due compliance with the provisions of Sections 155
to 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 asststance (as defined in Section 152(1)(a)
of the Act) for any such purpose as is «pecified in Section 151(1) andf/or Section 151(2) of
the Act

v To procure the Company to be registerec or recognised in any part of the worid

(W)  Tec do ak 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, brokers, sub
contractors or otherwise and either alone or in conjunction with others

(X)  To do all such things as may be deenied 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
restrichvely construed but the widest interpretation shall be given to each such object,
and none of such objects shall, except wihere the context expressly so requires, be in
any way Imited or restricted by reference to or inference from any other object or
objects set forth in such sub clause, o by referance to or inference from the terms or
any other sub clause of thus Clause. or by reference to or inference from the name of
the Company

(2) None of the sub clauses of {his Clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects specified in any
othar such sub clause, and the Company shall have as full a power to exercise each
and every one of the objects specified in each sub clause of this Clause as though
each such sub clause contamed the objects of a separate company

(3 The word "Company” in this Clause, except where used n reference to the
Company, shall be deemed tc include any partnership or other body of persons,
whether incorporated or unincorporated and whether domiciled 1n the United Kingdom
~r elsewhere



{(4) In thes Clause the expressicn “the Act” means the Companies Act 1985, but so
that any reference in this Clause to any provision of the Act shall be deemed to
include a reference to any statu.ory micaoification or re-enactment of that provision for

the time being in force

4 The habihtv of the Members s initea

5 The Company’s share capital 1s £100,000 divided into 100,000 shares of £1 each

We, the subscrbers to this Memorandum of Associatton, wish to be formed into a Company
pursuant to this Memorandum, and we agree t take the number of shares shown opposite

our respactive namss

Names and Addresses of Subscribars

Numnber of shares taken by each
subscnber

Alan Thrupp
Harbour Views
18 Shore Strect
Anstruther

Fife

KY10 3L.A

Tota! Sharas taken

Two

Two

Dated this Monday 2™ June 2008
Witness to the abeve Signature

(}@) NSV AN
Morothy Mitchell

Praznix Accountants & Taxation Advisers
{ 12 Business Cantre

#1 Brown Street

Broughty {erry

Dundee

DD5 1EP

Conpany Formation Agent




THE COMPANIES ACTS 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

A B (DUNDEFE) LIMITED

PRELIMINARY

(1A) The reguiations contained th Table A in the schedule to the Companies (Tables A to
F) regulaticns 1985 (S 1985 No 30o) as amended by the Companies (Tables A to F)
(Amended) regulations 1985 (St 1885 No 1002) (such Table being hereinafter called “Table
A" shall apply to the Company save 1n do «2r as they are excluded or vaned hereby and
such regulations {save as so excluded or vared) and the articles hereinafter contained shall
be the regulations of the Company

(B) In thase articles the expression “the Acl” means the Companies Act 1985, but so that
any reference in these Articles tc any provision of the Act shall be deemed to include a
reference to any stawtory modific.ation or re enactment of that provision for the time being in
force

ALLOTMENT OF SHARES

(2A)  Shares which ara comprised i the zuthorised share capital with which the Company
IS INcormorated snall be under the control of the Directors who may (subject to Section 80 of
the Act and to paragraph (D) below) allot, yrant options over or otherwise dispose of the
same, iu such persons, on such tarms and In such manner as they think fit

(B) All shares which are not compromised in the authonised share capital with which the
Companv s incorporated and which the Directors propose to issue shall first be offered to
the Members m proportion &s nearly as may be to the number of the existing shares held by
them respectivaly unless the Company i General Meeting shall by Special Resolution
otherwise direct 1he offer shall he made Lty nctice specifying the number of shares offered,
and limiting a period (not being less than fourteen days) within which the offer, If not
accepted, will he deemed to be dechned After the expiration of that period, those shares so
deemed to be declined shall be offered in the proportion aforesaid to the persons who have,
within the said period, accepted all shares offered to them, such further offer shall be made
in like terms in the same manner and hirmited by a ke period as the oniginal offer Any shares
not accepted pursuant to such offer or further offer as aforesaid or not capable of being
offered as aforesad except by way of fractions and any shares released from the provisions
of this ariicte by any such Special Resolution as aforesaid shall be under the control of the
Directors whe may allot, grant options over or otherwise dispose of the same to such
persons, on such terms, and in such mannsr as they think fit, provided that in the case of
shares not accepted as aforesaid sucl, shares shall not be disposed of on terms which are
more favouratle to the subscnbers therefor than the tarms on which they were offered to the
Members the foregoing provisicns of this gaiagraph (B) shall have effect subject to section
80 of the Act




(C) in accordance with Secuon 91 (1) of (he Act Sections 89 (1) and 90 (1) to (6)
{(inclusive) of the Acl shall not apply to the Company

(DY  The Directors are generally and unconditionally authonsed for the purpose of Section
80 of the Act, to exarcise any power of the Company to allot and grant nghts to subscribe for
or convert securities infe shares of the Company up to the amount of the authornsed share
captial with which the Company 15 incorporated at any time or times during the perniod of five
years from the date of incorporation and the Directors may, after that penod, allot any shares
or grant any such nghts under this authonity in pursuance of an offer or agreement do to do
made by the Corapany within that penod The authority hereby given may at any time
(subject to said Section 80) be renewed revoked or vaned by Ordinary Resolution of the
Company ir General Meeting

SHARES

3 The hen conferred by Clause 8 in Tarle A shall attach also to fully paid up shares,
and the Company shall aiso have a first and paramount lien on all shares, whether fully paid
or not, standing registered in the name of any person indebted or under liability to the
Company whatner he shall be the sole registerad holder thereof or shall be one of two or
more joint holders, 1or all moneys presently pavable by him or his estate to the Company
Clause & 'n Table A shali be modified accordingly

4 The liability of any Member in default in respect of a call shall be increased by the
addition at the end of the first senterice of Clause 18 in Table A of the words “and all
expenses that may have been incurred by the Company by reason of such non payment”

GENERAL MEETINGS AND RESOLUTIONS

(5A)  Fverv hotice corvening « Genera! Meenn shali comply with the prov'sions of Section
372(3) ot the Act as to gving o netion i~ Members in regard to their nght to appoint
proxtes and nouces of and other carumurnicanons relating to any General Meeting which any
Member 1s enttled {o receive shell be sent to the Directors and to the Auditors for the tme
being of the Company

(B) No husiness shall be transacted at any General Meeting unless a quorum s present
Subject to paragragh (C) below fwo persons entitled to vote upon the business to be
transacted, sach being a Member of a proxy for a Member or duty authonsed representative
of a corpurauon, snail be 2 quorum

(C) if and for so long as the Company has only one Member, that Member present in
person or by proxy of if that Membe: s a corporation by duly authorised representative shall
be quorur

{D) it 2 quorum 15 not present within natf an nour from the time appointed for a General
Meeting the Genaral Meeting shall stand adjourned to the same day in the next week at the
same tune and place or to such other day end ot 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 fiom the time appointed therefor such adiourned General Meeting shali be dissolved

&) Clause 40 and 41 1n Teble A shall not apply to the Company




(6A) if and for so long as the Company ha: only one Member and that Member takes any
decision which 1s required to be taken m General Meeting or by means of a written
resolution, that decision shall be as vahd and effectual as if agreed by the Company In
Genera' Meeting save that this paragraph shall not apply to resolutions passed pursuant to
Sections 3073 and 391 of the Act

(B) Any decision taken by a sole Member pursuant to paragraph (A) above shali be
recorded n writing and delivered by that Member to the Company for entry in the Company’s
Minuie Book

APPOINTMENT OF DIRECTORS
(7A) Clause 64 1n Table A shali not apply fo .2 Company

(B) The maximum numper ana miimur- riumber respectively of the Directors may be
determined fror time to time by Ordinaty Resoiution in General Meeting of the Company
Subject to and n defauit of any such determination tnere shall be no maximum number of
Directors and the minimum number of Directors shall be one Whensoever the minimum
number of Directurs shail be one, a sole Chiractor shall have authonty to exercise all the
powers and discreuons by Table A and by these articles expressed to be vested in the
Directors generally and Clause 89 in Tabla A Jhell be modified accordingly

{C) The Directoro shall not be iecquires to retire by rotation and clauses 73 to 80
(inclusive, in Table A shall not apply 10 the Company

(D) No person shall be appointed a {hirector ot anv General Meeting unless erther
() tHe s recommended by the Dhractors or

{n) Net tess then fourtee @ ror rnre than thirty five clear days before the date
appoint=d turihe General Mesting, rovce signed by a Member qualified to vote at the
Teneral Meeting has been qiven to the Company of the intention to propose that
person for appointment, tngether with notice signed by that person of his willingness
tc be appointed

(E) Subject to paragrach (D) above the Company may by Ordinary Resolution in
Gencral Meeting appomt any persol, who ¢ willing to act to be a Director, erther to fill a
vacancy cr as an additional Director

(F) The Drrectors tnay appoint a person whe 1s willing to act to be a Director, either to fill
a vacancy or as an addibonal Director provided that the appointment does not cause the
number of Directors to exceed any nuinbe determined in accordance with paragraph (B)
above as the maximum number of Directors and for the time being in force

(G) in ary case where as the resull or the Jdeath of a sole Member of the Company the
Company hias no Members and nu Directors .he personal representatives of such deceased
Member shall have the nght by notice 1In wriing to appoint a person {o be a Director in
General Meeting pursuant to paragraph (k) ¢! the article




BORROWING POWERS

(8) The Directors may exercise all the prw~ras of the Company to borrow money without
limit as to amount ar d upen such terms and .~ siech manner as they think fit, and subject (in
the case o ary secunty convertible into snares) to Section 80 of the Act to grant any
mortgage, charye or standard securniy over ts undertaking, property and uncalled capital, or
any par thareot, and io 1ssue debentures dahenture stock, and other securities whether
outnight or as securny foi any debt, irability « obligation of the Company or of any third party

ALTERNATWE DIRFCTORS

(9A)  An alternalive Director shali not be & ttled as such to receive any remuneration from
the Company save that he may paid by the ampany such part (f any) of the remuneration
otherwise payabiz to his appointee as sur- appointee may be notice in wnting to the
Company from nme to time direct, and fre. centence of Clause 66 In Table A shall be
modified accordingly

(B) A Thiector, o, any such other person a» s mentoned in Clause 65 in Table A, may
act as an siternate Director to represent mo 2 rman one Director, and an aiternate Director
shall be entinec at any meeting of the Duecioi. or of any committee of the Directors to one
vote for every Director whoim he represents 1+ addition to his own vote (if any) as a Director,
but he s1:a4 count as only one for the purpoze +f determining whether a quorum 1s present

GRATUITIES AND PENSIONS

(10A) Tre Direciois may exercise the povie of the Company conferred by Clause 3 (T) of
the Memoranaun of Assocation of the Compony ana shall be entitled to retain any benefits
recewveu by the' . ¢r any of them by reason . i i« exercise of any such powers

(B) Ciavse 57 1in Takle A shall net apohy ~ th Company
PROCEEDINGS O DIRECTORS

(11A) A Director may vote, at any meeting ot the Directors or of any committee of the
Directors on @ny rasolution, notwithstandine, thae 1t in any way concerns or relates to a
maftter 11 winch he has, directly or indwactly arv kind of interest whatsoever, and If he shall
vote on any surt iesolution as 2foresald s vate snall be counted, and in relation to any
such resoiucon as aforesaid he shall {whether or not he shall vote on the same) be taken into
account in calcuirting the quorum present a1 e meeting

(B) Crauses 84 10 67 (inclusival in Table A shali not apply to the Company

THE SEA!

(12A) ¥ the Company has a seal it shall oriy be used with the authority of the Directors or of
a cornmmee of Duectors The Directors may tatermine who shall sign any instrument to
which the seai s alf red and unless othervas. su determined it shall be signed by a Director
and by the Sec clary or second Ditector Tre uolgatior under Clause 6 of Table A relating to
the sealing of <i-are certificates shall apply ouv .f the Company has a seal Clause 101 of
Tabig A shall noy zpply fo the Company

(B) The Company may axercise the nowasis conferred by Section 39 of the Act with
regaro to hav'ng an official seal for use abroad, and such powers shail be vested in the
Directors




INDENPL T

(13A) Everv Direcin or other officer or Audne: »f the Company shall be indemnified out of
the assets of the Company agamst all losses 1 liabiites which he may sustain or incur in or
about the execuuun of the dutes of his office o otherwise In relation thereto, including any
habiity wicwired by fum n defending any orocsedings, whether civil or cnminal, or in
connection with anv applicanon under Sachon 144 or Section 727 of the Act in which relief 1s
granted to him by the Cout, and no Direcwur or other officer shall be hable for any loss,
damaas o misfanune which may liappen to <o ha incurred by the Company in the execution
of the duties of hus oifice o1 1n relation tnerete it this Article shall only have effect In so far
as s provisiors are not avoided by Section 30 ¢ f the Act

(B) Tre Direcicre shait have ouwer to purchase and maintain for any Director, officer or
Auditor of ¢ Company nswance zgamnst an/s cuch hability as 1s referred to n Section
310(1) of the Act

(C) C'ause & i Table A shail not cppiy i3 ine Company
TRANSFE R OF 5HAREE
(14)  77e D ~tovs may, in thel absolut discretion and without assigning any reason

therefor, decline tc 1eqister the transfer of a cie'e, whetherornotitis a fully paid share, and
the fust senlence o Clause 24 in Table A snall not appty to the Company
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