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The registered office of the Company will be situate in England.
The Company'’s objects are:-

To carry on business as a general commerciel cornpary,

To do all such things which can in the opinion of the Board of Directors be
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1. The name of the Company is Bttington Park Group Limited,

objects,

T

expedient.

; stibstdive the ercction, construction and maintenance of any of the above,

advantageously carried on by the Compaay in connection with or as ancillary, incidental ot
conducive to eny business or the general business of the Company or further any of its

{C)  To purchase, take on lease or in exchange, hire or otherwise acquire and hold for any
eatate or interest any lands, buildings, easements, rights, p:rmk:,g,ee: concessions, patents,
patent rights, licences, secret processes, Jnnnc.!nmenryr plant, stock-in-trade,
personal property of any kind for such consideration and on such terme as may be considered

and any real or

(I} To erect, congtruct, lay down, enlarge, alter and maintein any roads, railways,
ramways, sidings, bridges, reservoirs, shops, stores, factories, buildings, works, plant and
machinery necessary or convenieat for the Corapany's business, and to contribute to or

(¥)

®

To borrow or raise or secure the payment of money for the purposes of or in

connection with the Company’s business and for the purposs of or in connection with the
borrowing or raising of money by the Company to become a member of any building society,

To mortgage and charge the undertaking and all or eny of the real and pergonal
property and assels, present or future, and all or any of the uncalled capital for the time being
of the Company, and to issue at par or at e premium or discount, and for such consideration
and with and subject to such rights, powers, privileges and conditions £3 may be thought fit,
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I debentures or debenture stock, either permanent or redeemnable or repayable, and collaterally
ar farther to secure any securities of the Company by a trust deed or other assurance.

(G)  Toissue and deposic any securities which the Company has powrer to issue by way of
mortgage to secure any sum less than the nominal amount of szeh securitics, and also by way
of security for the performance of any contracts or any obligations of the Cormpany or of its
customers or ather persons or corporetions having dealings with the Company, or in whose
businesses or undertakings the Company is interested, whether directly or indirectly.

(4)  To receive money om deposit or loan upon such terms as the Corpany may approve,
and to guarantes the abligations and contracts of any person or corparation,

£ @) To lend and advance money or give credit on any terms and with or without security
) to eny person, firm or company (including without prejudice to the generality of the
foregoing any holding company, subsidiery or fellow subsidiary of, or any other company
associated in zmy way with, the Company), to enter into guarantess, contracts of indemnity
and suretyships of all :dnds, to receive moiney on deposit or loan upon any terms, and to
seoure or guarantee in any manner and upon any terms the payment of any surn of money or
the performance of any clhligation by any person, firm or company (including without
prejudice to the generality of the foregoing any such holding company, subsidiary, fellow
subsidiery or associated cornpany ag aforesaid).

@) To grant pensions, allowences, pratuities and bonuses to officers, ex-officers,
employees or ex-employees of the Company or its predecessors in business or the dependants
or connsctions of such persons, to establish and maintain or concur in establishirg and
maintaining trusts, funds or schemes (whether contributory or non-contiibutory) with a view
to providing pensions or other benefits for any such persons as aforesaid, their dependants or
connections, and to support or subseribe to any charitable funds or institutions, the support of
which may, in the opinion of the Directors, be caleulated directly or indirecily to benefit the
Company or its employees, and to institute or maintain any club or other establishment or
profit shering scheme calculated to advance the interests of the Company or its officers or
eraployees,

()  To draw, make, accept, endorse, negotiate, discount and execute prowmissory notes,
bills of exchange and other negotiable instruments,

(L)  Toinves: and deal with the moneys of the Company not immediately required for the
purposes of its business in or upon such investments or securities and, in such marner as it
may from time to time be dv2rmined.

(M} To pay for any property or rights acquired by the Company, either in cash or fully or
parily paid-up shares, with or without preferred or deferred or special rights or restrictions in
respect of dividend, repayment of capital, voting or otherwise, or by any sscurities which the
Company has power to issue, or pastly in one mede and partly in another, and generally on
sueh terms ax the Company may determine,
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(N)  To accept payment for any property or rights sold or otherwise disposed of ar dealt
with by the Company, either in cash, by instalments or otherwise, or in fully or partly paid-up
shares of any company or corporation, with or without deferred or preferred or spesial rights
or restrictions in respect of dividend, repayment of capital, voting or otherwiss, or in
debentures or moertgage debentures or debenture stock, mortgages or other securities of any
company or corpotation, or partly in one mode and partly in another, anrd generally on such
terms as the Company may determine, snd to hold, dispose of or otherwise desf with any
shares, stock or securities so acquired,

{0)  To enter into any partnership or joint-purse amangement or acrangement for sharing
profits, unicn of interests or co-operation with any company, fimm. or person carrying on or
proposing to carry on any business within the objects of this Company, and to zcquire and
hold, sell, deal with or dispose of shares, stock or securities of any such company, and t
guarentee the contracts or labilities of] or the payment of the dividends, interest or capital of
any shares, stock or securities of and to subsidise or otherwise assist any such company.

(F)  To establish or promate or concur in establishing or promoting any other company
whase objects shall include the acquisition and telking over of all or any of the assets and
liehitities of this Company or the prormotion of which shail be in ary manner caloulated to
acvance directly or indirectly the objects or interests of this Company and to acquirs and hold
or dispose of sheres, stock or securities of and guarantes the payment of the dividends,
interest or capital of any shares, stoclk or securities issued by or any other abligations of any

such cornpany,

(@  To purchase or otherwise acquire and undertake all or any part of the business,
property, assets, lisbilities and transactions of any person, firm or company carrying on any
business which this Compavy is authorised to cacry on,

(R}  To sell, improve, manage, develop, tumn to account, exchenge, let on rent, royalty,
share of profits or otherwise, grant licences, easerents and ather dghes in or over, and in any
other manner deal with or dispose of the undertaking and all or any of the property and assets
for the time being of the Company for such consideration as the Cornpany may think fit.

(5)  To amalgamate with any other company whose objects are to include objects similar
to those of this Company, whether by sale or purchass (for fully or partl paid-up shares or
otherwise) of the undertaking, subject to the labilities of this or any such other company as
aforesaid with or without winding up, or by sale or purchase (for fully or partly paid-up
shares or otherwisc) of all or a controlling interast in the shares or stock of this or any such
company a3 aforesaid, or by pactnership, or eny errangernent of the nature of partnership, or
im any other manner,

(T)  To distribute among the Merders in specie any properiy of the Company, or any
proceeds of sale or disposal of any property of the Company, but so that no distribution
amounting to a reduction of capital be made except with the sanction (if any) for the time
being riequired by law.
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(U]
ageunts, lrugtees, contractors or otherwise, und either alone or in conjunciion with others, and
cither by or through agents, trustees, sub-contractors or otherwise,

Ny
them and it is hereby declared that in the construction of this Clause the word “compeny”
axcept where wsed in reference to the Company shall be deermed to include any person or
partnership or other body of persons, whether incorporated or not incorporated, and whether
domiciled in Great Britain or elsewhers, and that the objects specified in the different
paragraphs of this Clause shall, except where otherwise expressed therein, be in nowise
limited by reference to any other paragraph or the name of the Compeny, but may be canrded
out in a5 foll and ample manner and shall be constried In as wide a sense as iff each of the said
paragraphs defined the objects of a separate, distiret and independent company,

a*

- -

To do all or any of the above things in any part of the world, and either ss principals,

To do all such things as are incidental or conducive to the shove objects or any of

The guthozised share ¢apital of the company was increased to £5,000,000 by the creation of an
edditional 3,500,000 Crdinary Shares of £1,00 cach, passed o5 an Crdinary Resalution on 4 Toly
1985, By an Ordinary Recolution passed on 23 February 1937 tha 1,067,333 issusd Crndinary Sturces
of £1 each of the Company and 2,936,687 of the wnissued Opdinary Shaves of £1 each were
convenied inte 4,000,000 “A* Ordinzry Shares of £1 eacl; 500,000 of the unissued Ordinney Shares
of £ cach wers converled and sub-divided {nto 686,666 “B* Ordinary Shares of £1 cach: and
500,000 of *he noirsued Qrdinary Shaves of £1.00 each of the Company were comverted into 500,000
Cumalative Bedeemable Non-Participating Frefarence Shares of £1 each.
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We, the several persons whose names and addresses ane subscribed, are desirous of being
formed into a Company in pursusace of this Memorandum of Association, and we
respectively agres o tuko this number of shares in the capital of the Company set oul
opposite our respective names,

Names, addresses anc descriptions of Subscribers Number of shares tsken
by each Subscriber

Charles William Mathiesen One
1 Ciresham Street
London BEC2YV TRU

o
Solivitor
Pgter Shaw Watsor One
1 Gresham Strest
‘ London EC2Y TR
Solizitor
Totel number of shares taken up Two
fon 1t
Dated this 19th day of December, 1983

Witness to the above signatures:
Barbera Ives
1 Gresham Street

London EC2V 78U

Secretary
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Company No. 1786119
THE COMPANIES ACT 1985 &1939
A COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

ETTINGTON PARK. GROUP LIMITED
PRELIMINARY
1. The Companies Act 1985 is hereinafter referred to as "the Act”, Sulyest as

hereinafter provided, the Regulations in Table 'A' in The Companies (Tables A-F)
Regulations 1985 shall apply to the Company and such Table is hereinafter referred to as
"Table A,

2. Regulations 64, 73 to 78 and 80 of Table A shall not apply to the Company.

SHARE CAPITAL

3. The: share: capital of the Company at the date of the adopticn of these Articles is
£3,000,000 divided into 4,000,000 A Crdinary Shares of £1.00 each, (“the A Ordinary
Shares™), 666,666 B Ordinary Shares of 75 pence sach (“the B Ordinary Shares™) and
500,000 Cumulative Redeemable Non-Participating Preference Shares of £1 euch (“the
Prefereice Shares”). In these Articles the expression “the Crdinary Sheres” shall mean
collectively the A Ordinary Shares and the B Ordinary Shares.

4, The Company shall have & lien on every share, whether fully paid or not, and whether
registered in the name of one or more Members, and accordingly in Regulstion 8 of Table A
the words 'not being a fully paid share' shell be omitted,

ALLOTMENT OF SHARES

5.a)  Without prejudice to any special rights previously conferred on the holders of any
existing shares or class of share, any shares may be issued with such preferred, deferred,
ather special rights or such restrictions, whether in regard to dividend, voting, return of
capital or otherwise, as the Company may from time to time by resolution determine.
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(b)  Tor the purposes of Section 80 of the Act, the Board is generally and unconditionally
authorised to allot the Shares specified in Article 3 which are for the time being unissued,
This authority shell expire five yours from the date on which the resolution adopting these
Asticles is passed, but the Company in General Meeting may by Special Resolution ravoke or
from time to time vary or renew this authority, whether in its original or in any previcusly
varied or tenewed form, provided that the period of any such renewal shell not exceed five
years. The Company may make eny offer or arrangerent before the expiry of this authority
which would or might require relevant securities 1o be allotted after this authority has expired
and the Board may allot relevant securities in pursuance of any such offer or sgreement, In
this paragraph, references to the allotment of relevant securities shall be construed in
accordance with Section 80 of the Act.

(¢)  The Board is empowered pursusnt to Section 95 of the Act to allot equity securities
pursuant to the authority contained in paragraph (b) of this Article as if' Section 89(1) of the
Act did not apply 10 any such allotment.

() Subject to paragraphs (b) and (c) of this Article and to the Act, the Board may allot,
Issue or grant options over any shares for the time being unissucd, and may determine the
rights to be attached thereto and the terms upon which they may be sllotted or isgued, unless
] the Company in General Meeting shall otherwise resolve,

VARIATION CF RICETTS

§.(a)  Whenover the capital of the Company is divided into different classes of shares, the
rights attached to any class may (unless otherwise provided by the terms of issue of the
shares of that class) be varied or abrogated, whether or not the Company is being wound up,
either with the consent in wiiting of the holders of three-fourths of the issued shares of the
class, or with the sanction of en Extraordinary Resolution passed at 2 separate General
Meeting of such holders (but not otherwise), All the provisions of these Articles relating to
General Meetings shall, mutatis mutandis, apply to every such separate General Mecting
excopt that the necessary quorum shall be then person or that number of persons who hold in
aggregate or represent by proxy at least one-third in nomina! amount of the issued sheres of
the class or, at any adjourned meeting of such hoiders, those Members who are presers in
person or by proxy, whatever their holdings, and except that the holders of shares of the class
shall, on a pell, have one vate in respest of every share of the class held by them respectively,

(&)  The speecial rights conferred upon the holders of any shares or class of shares issued
with preferred or other special rights shall not, untess otherwise ex- ressly provided by these
Articles or the conditions of issue of such shares, be deemed to be varied by the creztion or
issue of further shares ranking pari passu therawith,

THE B ORDINARY SEIARES - SPECIAL RIGHTS

7. The B Ordinary Shares shall rank as to dividend and as to voting as if the arount paid
up on each B Ordinary Share is one ponnd.

3 Without prejudice to any other provisions of these Articles any of the following shall
bie dezmed to be a variation or abrogation of the rights attached to the B Ordinary Shares;-
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(i) the issue by the Company of any share capitsl or the grant by the Company of any
rights o subscribe for or to convert shares or other securities into share capital
rarking in any respect in priority to or pari passu with the Ordinary Shares as regards
participstion in the profits or assets of the Cormpany;

(i)  any reduction or payment of all or any part of the capital paid up or credited as paid
up on any sharg in the capital of the Company for the time being in issue or of any
uncelled [iability in respect thereof (except & repayment in the course of the winding
up of the Company or of the share premium account or the capital redemption
reserve);

(iil)  redemption or purchase by the Company of any of its own shares;

(iv)  the application by way of capitalisation of any profits or reserves (including share
premium account and capital redemption reserve) in or towards paying up any share
sapital (whether issued or unissued) or any debenture (whether secured or
unsecured);

(v)  any modification. or variation of the rights attached to the Ordinasy Shares;

(vi}  any alteration of the Memorandurn of Association of the Company,

(vii)  any resolution to wind up the Coropany.

THE PREFERENCE SHARES « RIGHTS AND RESTRICTIONS

9, The Preference Shares shall have the following rights and be subject to the following
restrictions:-

(A)  Asrepardsingome

The Preference Shares shall confer on the holders thereof in priority to any rights of

the holders of any other shares in the capital of the Conmpany to any payment of

dividend the right to a fixed Cumulative Preferential Dividend at the rates set out
below (exclusive of any related tax credif) on tha capital for the time being paid up
therean to be paid to the extent that there are profits availabls for distribution by two
equal instalments om 1 July and 1 January in each year in arrears the first such
payment to be made (subject as aforesaid) on 1 January 1983 in respect of the
immediately preceding six months. The right to such dividend shall accrue from day

to day.

Applicable Period Rate of Intarest
to 31 December 1987 4%

1 January 1988 to 31 December 1988 &%

I January 1989 to 31 Decemboer 1989 E%

I Jemary 1990 to 31 December 1990 10%

and thereafter
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The Preference Shares shall be redeemable and redeemed upon and subject to the
following terms and conditions;

(w)  The Company shall have the cption at any time afler 31 December 19%) to
redesm at par the whola of the Preference Sheres for Lie time being issued and
outstanding by five equal annual instalments to be paid on 31 December of
each year the first such instalment to be paid on 31 December of the year in
which notice of redemption is given. Such right shall be exsrcisable subject to
the grovisions of the Act.

(b)  The holder of any Preference Shares shall have ths option at any time after 31
Jecember 1990 to require the Company to redeem at par the whole of the
Preference Shares for the time being held by such holder by five equal
instalments to be pald on 31 December of each year the first such instalment to
be paid on 31 December of the year in which notice requiring the Campany to
rodeem such Preference Shares is given.  Such right shall be exercisable
subject to the provisions of the Act,

(¢}  In the gvent that the Company wishes to redeem any Preference Shares ag
aforesaid notice of its intention 50 to redeem shall be given by the Company to
the holder of the Preference Shares to be redeemed, The notice shall be in
writing and specify the time and place for such redemption, At the time and
place so spesified for the payment of each instalment the repistered holder of
the Preference Sharey to be redeemed shall be bound to deliver up to the
Compaty the certificates thereof for endorsement (and in the case of the fifth
instalment far cancellation) and thereupon the Company shell pay to him. the
relevant instalment of the redemption monies payable in respect of such
Preforence Shares together with any arrears or accruals of the said fixed
dividend thereon whether or not declared or eamed caleulated down to the
date of redemption. :

(d)  In the event that the holder of any Preference Shares wishes to require the
Company to redeem any Preference Shares as aforesaid notice in writing
requiting the Company to do so shall be given by the holder to the “ompany
specifying the Preference Shares to be redeemed. Upon receipt of the satd
notice the Company shall pive a counter-netice specifying the time and the
place for such redemption. At the time and place so specified for the payment
of each instalment the registered holder of the Preferesce Shares to be
redeemed shall be bound to defiver up 10 the Corapany the certificates therect
for endorsement (and in the case of the fifth instalment for cancellation) anc
thereupon the Company shell pay to him the relevent instalment of the
redemption monies payable in respect of such Preference Shares together with
any arrears or accruals of the seid fixed dividends thereon whether or not |
declared or eamned caleulated down to the date of redemption,

[EE
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Notwithstanding the foregoing provisions both the Company shall have the
right to redeem at par the whole of the Preference Shares for the time being
issued and omstanding and the holder of any Preferences Shares shall have the
right to require the Company to redecm at par all the Preferences Shares held
by him in each case by  single payment at any time afler the occurrence of
one of the following;-

0] the: obtaining of a dealing facility listing or quotation in respect of the
Ordinary Shares on a recognised stock exchange or

(i)  control of the Company (within the meaning of Section 534 of the
Income and Corporation Taxes Act 1970) is acquired by any person or

(iif)  agrecment in writing between the Company and the holder of any
Frefarence Shares that such Preference Shares forthwith be redeemed

Such rights shall be excrcisable subject to the provisions of the Act. In the
evont that the Company wishes to redesm such Preference Shares ag aforesaid
notice of its intention to redeem shail be given by the Company to the holders
of the Preference Shares to be redeemed. The notice shall be in wiiting and
shall specify the time and place for such redemption, At the time and place so
specified the registered hiolders of the Preference Shares 10 be redeemed shall
be bound to deliver up to the Company the certificate thereof for cancellation
and thereupon the Company shall pay to them the redemption monies payable
in respect. of such Preference Shares together with any arrears or accruals of
the said fixed dividends thereon whether or not declared or eamed caleulated
down to the date of redernption. In the event that the holder of any Preference
Sheres wishes to require the Company to redeem such Preference Shares zs
aforesaid notice in writing requiring the Cempany to do so shall be given by
the holder to the Compeny specifying the Preference Shares to be redeemed,
Upon receipt of the said notice the Company shall give a counter-notice
specifying the time and place for such redemption. At the time and place so
specified the registered holder of the Preference Shares to be redeemed shall
be bound to deliver up to the Company the certificate thereof for cancellation
and thersupon the Company shall pay to thera the redemption monies payable
in respect of such Preference Shares together with any arvears or accrals of
the said fixed dividends thereon whether or not declared or earned calevlated
down to the date of redemption,

The said fixed dividends on cach of the Preference Shares becoming liable to
redemption under the foregoing provisions shall ceass to accrue as from the
due date for redemption thereof urless upon the holder demanding on or afler
the date and at the place fixed for redemption payment of the redemption
monies payable in respect thereof and tendering the certificats for such
Preference Shares and a receipt for the redemption monies duly signed and
authenticated in such o manner as the directors may reasonably require
payment of the rederption monies shall have been refused.
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As regnrds further participetion

The Preference Shares shall no entitle the holders thereof to participate in the profits
or assets of the Company beyond such rights as are expressly set forth in this Article,

As regards voting

In this paragraph (D) “Relevant Rights” means the right to receive notice of and efther
to attend and vote in person or by proxy at any General Meeting of the Company or
to vote by way of written resolution, The Preference Shares shall not confer on the
holders thereof the Relovant Rights unless:-

(&) at the date when the notice of a General Meeting is sent out any dividend
payable thereon shali have remnined unpeid for seven days afler the due date of
payrnent thereof in which event the Preference Shares shall confer on the holders

thereof the Relevant Rights in respect of the General Meeting: or

) a Resolution is to be proposed to the General Meeting for winding up the
Company or which directly affects the rights or privileges of the holders of the
Preference Shares in which event the Preference Shares shall confer on the holders
thereof the Relevans Rights in respect of the General Mesting but restricted to the
extent that such holders may not vote upon any busiress dealt with at such General
Meeting except the election of the Chairman, the ssid Resolution and any motion for
adioumment of the said Resolution.

RETURN CF CAPITAL

10,

On return of capital or otherwise the assets of the Company available for distribution

amongst the members shall be applied in the following order:

(a)

(b)

First, in repaying the holders of each Prefersnce: Share the amount peid up (including
any premium) or credited as paid up thereon the sum equal o any arrears or accruals
of the fixed dividends on the Preference Shares held by them whether or not deslared
or eamed calculated down to the date of the return of the capital.

Second, in repaying to the holders of eech Ordinary Share the amount paid up
{including any premium) or credited as paid up thereon,

Third, in paying the balance of such assets to and amongst the holders of the Ordinary
Shares in the proportions of £1 for every £1 paid up on the A Ordinary Shares and of

-

£} for every 75 pence paid up on the B Ordinary Shares,

TRANSEER OF SHARES

11,

The Directors may in their absolute discretion and without assigning any resson

therefor decline to register any transfer of shares, whether fully paid or not.

-t
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GENERAL MEETINGS AND RESQLUTIONS
12, InRegulation 46 sub-clause (b} of Table A 'one Member’ shall be substituted for the
words 'two Members',

13, Regulation 40 of Table A shall be read and construed as if the words ‘st the time
when the Meeting proceeds to business’ were added at the end of the first sentence.

14. The Directors may specify in respect of any meeting of the Mermbers in the notice
convening the meeting that duly exesuted instruments of proxy and forms of appointment.
permitted under Section 375 of the Act may be deposited at the Registered Office of the
Company or at such other place as may be specified in the notice convening the meeting or
sent by facsimile at any time before the time appointed for the mesting and in such
cireurnstances Regulations 56 and 62 of Table'A shall be construed accardingly.
YOTES OF MEMBERS

15, In Regulation 54 of Table A the words 'or by Proxy' shall be inserted sfier the word
] - {

person’.

SINCGLE MEMBER STATUS

16.(a) For such time (if any) as the Company is a Single Member Company and
notwithstanding any provisions to the contrary in these Articles of Assoctation, the Company
shail be permitted to finction with one Member and these Articles shall be interpreted
nocordingly,

(b)  Pursuaat te the provisions of Section 370A of the Companies Act 1985 as inserted by
the Comparies (Single Member Private Limited Companies) Regulations 1992, one Member
present in person or by proxy shall constitute a quorum at General Meetings for such time
that the Cornpany is a Single Member Company.

DRIRECTORS

Y7, Unless the Compeny in General Meeting determines otherwise, there shall be no
maximum number of Directors; the minimum number of Directors shall be one,

18, Inaddition to the provisions of Regulations 65 to 69 of Table A an appointment of an
elternate Director may also be revoked at any time by a resolution of the Directors or by an
Ordinary Resolution of the Company in General Meeting,

19, The last two sentences of Regulation 79 of Table A shell not apply to the Company.

20.  The Company may by Ordinary Resolution appoint a pecsen who is willing to act 1o
be a Director cither to fill a vacancy or as an additional Director.

21, The office of a Director shall be vecated if he becomes incapable by reason of illnegs
or injury of managing and administering his property and affairs, and Regulation 81 of Table
A shell be modified accordingly.
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22, Inaddition to the oforeseid and for as long as a majority of the equity share capital of
the Company is beneficially owned by another body corporate or & majosity shareholder, the
Directors of the Company or any of them may at any time or from time to time be appointed
and removed by thet body corporate or majority sharcholder by a notice in writing signed by
the majority shareholder or an authorised officer of that body corporate on its bahalf and left
at or sent to the Registered Office of the Company. Such appointment or removal shall take
effect forthwith upon delivery of the notice to the Registered Office of the Company or on
such later date (if any) as may be specified therein,

23, Motice of any meeting of the Directors may be given by telephone and Regulation 58
of Table: A shall be construed accordingly.

24, The following sentence shall be added to Regulation 89 of Table A:-

"Any Director or alternate Director who attends a meeting of the Directors by telephone ar
other conference factlity shall be deerned to be personally present at such meeting for all
purposes of the Articles and shell be counted in the quorum accordingly.”

25.  Inthe event that only one Director holds office such sole Director shall have authority
to exercise all powers which are provided by the Regulations of Table A or these Articles,

26.  In the event that, as a result of the death of a sole Director who is also the sole
Member, the Company has no Members and no Directors, the personal representative(s) of
such deceased Member may by notice in writing appoint a person to be Director of the
Cormpany. Such appointment shall be a5 effective as if made by any other means allowed for
the appointment of Directors under these Articles,

27, Bubject to the provisions of Section 317 of the Act 2 Director may contract with and
participate in the profits of any contract or arrangement with the Company as if he were not a
Director. A Director shell also be capable of voting in respect of such contract or
arrangement, where he hes previously disclosed his interest to the Company, and may be
counted in the quorum of any meeting at which eny such matter is considered, Reaulations
94 and 95 of Table A shall not apply.

POWERS AND DUTIES OF DIRECTORS

8. The Directors may at cheir own discretion and upon such terms in all respects as they
think fit raise or borrow money for the purpose of the Company's business and may mortgage
or charge the whole or zny part of the assets and property of the Compary (present or future)
including its uncalled or unissued copital, snd may, subject to the provisions of Section &0 of
the Act, jssue debenturcs, debenture stock, mortgages or other securities whether ontright or
as security for any delt, liability or obligation of the Company or any third party,
INDEMNITY

29, (w)Every Director or other Officer or Auditor of the Company shall ba indemnified out
of the assets of the Company against all losses or labilities which he Ay sustain or incur in
or about the execution of the duties of his office or otherwise in refation thereto, including

any Hability incurred by him in defending any proceedings, whethar civil or criminal, in which
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judgericat is given in his favour or in which he is acguitted or in connection with any
application under Section 144 or Section 727 of the Act in which relief is granted to him by
the Court, and no Director or other Officer or Auditor shall bs liable for any loss, dsmege or
misfortune which may heppen to or be incurred by the Company in the exerution of the
duties of his office or in relation thereto. Burt this Article shalt only have sffect insofer 03 its
provisions are not avoided by Section 310 of the Act.

(b} The Directors shall have power (o purchase and maintain for any Director, Officer or
Auditor of the Company insurance against any such liability as is refeorred to in Section 31 (1)
of the Act,

FIRST DIRECTOR AND SECRETARY

30, The first Director and Secretary of the Company shall be the persons named 23 such
in the statement delivered under Section 10 of the Act,
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