CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No, 2987472

The Registrar of Companies for England and Wales hereby certifies that
MARASU'S PETITS FOURS LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company Is limited.

Given at Companies House, Cardiff, the 7th November 1994

AR .,

MRS, L O
*N0Q2987472Q* For the Registrar of Companies

COMPANIES HOUSE
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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
fqr registration of a company

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

To the Registrar of Companies For official use  For official use

{Address overleaf) S

I

L T |

Name of company

* MARASU'S PETITS FOURS LIMITED

[, JOANNA SABAN STGNING ON BEHALF QF ASHCROFT CAMERON NOMINEES LIMITED

of 11 BEAUMONT GATE, SHENLEY HILL, RADLETT, HERTS WD7 7AR

do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the company]t
[person named as director or secretary of the company in the statement delivered to the registrar
under section 10{2)]1 and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been compliad with,

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

Declared at ___11_ BEAUMONT GATE Declarant to sign below
SHENLEY HILL
RADLETT, HERTS WD7 7AR

the __THIRTY FIRST day of ___OCTOBER

One thousand nine hundred and ____NINETY FOUR

before me S > e 5/5059

A Commissioner for Qaths or Notary Public or Justice of
the Peace or Solicitor having the powsrs conferred on 2
Commissioner for Oaths.

Presentor's name address and For official Use
reference {if any); New Companies Section <]  Post room

ASHCROFT CAMERON
11 BEAUMONT GATE

SHENLEY HILL
RADLETT, HERTS WD7 7AR
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Statement of first directors and
secretary and intended situation

This torm sheuld be comploted inblack. Of I’egistered Oﬁice
S MY
CN! For official use ||
Company name (in full) MARASU'S PETITS FOURS LIMITED

Registered office of the company on ]
incorporation. RO' 11 BEAUMONT GATE ]

SHENLEY HILL 1

Posttown RADLETT i

County/Region HERTEORDSHIRE i

Postcode _WD7 7AR |

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s name
and address.

Name_ ASHCROFT CAMERON (UK) LIMITED r;

RA! }7 BEAUMONT GATE :
IF )

SHENLEY HILL

Y

Post town _RADLETT .|

County/Region HERTFORDSHIRE ”

Postcode WD7 7AR [

Number of continuation sheets attached

To whom should Companies House

direct any enquiries about the ASHCROFT CAMERON (UK) LIMITED
information shawn in this form?

11_BEAUMONT GATE, SHENLEY HILL

FAOLEET, HERTFORDSHIRE Postcode WD7 7AR

Telephone 0923 BS5806 Extansion

Page 1




Company Secretary (scnoes - 5)

Name *Style/Title

Forenames
Surname
*Honours ete
Pravious forenames
Vnadie us surname
Addrass
Usual residential address must be given,

in the case of a corporation, give the
registered or principai office address.

Consent signature

Directors (See notes 1 - 3)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address,

Date of birth
Business occupation

Other directorships

* Voluntary details

Page 2 Consent signature

T
cs ]
j
ASHCROFT CAMERON SECRETARIES LIMITED |
(REGISTERED IN ENGLAND & WALES NO. 2641983) i
i
-
f .

'AD} 11 BEAUMONT GATE

SHENLEY HILL

Post town RADLETT

County/Region HERTS

Postecode WD7 7AR | Country

UNITED KINGDOM i

i consent to act as secretary of the company named on page 1

Date

Signed éE%SEﬂBfQ@}j(&

31-10-34

CcD ]
i

ASHCROFT CAMERON NOMINEES LIMITED !
(REGISTERED IN ENGLAND & WALES NO. 2461038) |

|

|

AD| 11 BEAUMONT GATE |

SHENLEY HILL

Post town RADLETT

County/Region HERTS

Postcode D7 78R |  Country |NTTED KTINGDOM

RO | i | HA

Nationality

cC

oD

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

Date

31-10-94

1s

ﬂ‘i_é@mlﬁl



Direqtors (continued)
(Seenotes 1 - 5)

MName *Styie/Title
.
Ferenames
Surname
*Honours ete
Previous forenames
Previous; surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Dedete if the form
is signed by an
agent on behalf of
all the subscribers.

All the subscribers
must sign either
personally or by a
person or persons
authorised to sign
for them,

Page 3

cD

(AD

Post town

County/Region

Posteode

DG| | I I

oc]

Country

Nationality

NA

- L L L

0D

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

Signed Date
Signature of agent on bshalf of ail subscribers Date  31-10-94
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date




P it ot l\.a‘[

.0

The Companies Act 1985 and 1989

COMPANY LIMITED BY SHARES
Memorandum of Association

OF

MARASU'S PETITS FOURS
LIMITED

The Company's name js: Marasu's Petits Fours Limited ™
The Company's registered office is fo be situated in England and Wales.

The Company's main objects are:

to carry on all or any of the business of a confectioner, delicatessen, baker, patisserie; to create,
bake, manufacture and distribute coufectionary products of all kinds; to provide, manufacture and
retail, foodstuffs of all kinds; 1o own, manage and run delicatessans and foodstores of afl kinds; 1o
carry on all or any of the businesses of importers, exporters, buyers, seliers, disiributors, factors,
purveyors, wholesalers, retailers and shippers of, dealers in fruit juices, soft drinks, confectionery,
groceries of all kinds, and meats, game, poultry, meat and poultry products, dairy produce, fruiis,
vegetables, fresh, frozen, cooked, canned, Lotted and processed foods and foodstuffs and provisions
of every description, general grocers, provision merchants, poulterers, greengrocers, fishmongers,
refrigerating and cold storage proprictors, refrigerating contractors, proprietors of off-licences, wine,
spirit 'and beer merchants, acrated aud mineral water manufacturers, pastry cooks, restaurateurs,
calerers, newsagents, booksellers, tobacconists, chemirts, breeders of pouliry, cattle and other farm
animals, slaughterers, tanners and dealers in hides and other animal products ot by-products
consultants and advisers in relatior 1o busiuess, office and other systems and costs analysis,
efficiency techniques, marketing and sales promotion, management, commercial, sacial and other
tndertakings and technical, economic and finaneial matters affecting commerce and industry; 1o
create, establish and maintain an orpanisation for the purchase, sale, import, export of ancillary
equipment associated with the display and dispensing of vending equipment, machinery. distribution,
advertisement, or introduction of products, merchandise, poods, wares and commodities of every
description, to carry on all or any of the businesses of haulage aud transpor! contractors, ' removers,
peneral storekeepers and warchousmen, discount and credit fraders, mail order specialists, railway,
shipping and forwarding agents, to purchase or otherwise acquire and take over any businesses or
undertakings as and when may be deented expedient, or to become interested in, and to carry on or
dispose of, remove or put an end to the same or otherwise deal with any such businesses or
undertakings as may be thought desirable; and to buy, sell, manufacture, repair, alier, manipulate or
otherwise deal in vehicles, plant, machinery, fittings, furnishing and implements, tools, materials,
products, articles and things capable of being used for the purpose of the foregoing businesses or any
of them. or likely to be required by customers of or persons having dealings with the Company; and
to act as merchants generally.
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To carry on any other trade or business whatever which ¢an in the opinion of the Board of Directors
be advantageously or conveniently carried on in connection with or ancillary 10 any of the businesses
of the Comrpany or which may be expected to increase the value of or make more profitable all or any
of its properties, assets, rights or interests,

To 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 respect of any property.

To apply for, register, purchase, or by other means acquire and protect, prolong and renew, whether
in the United Kingdowm or elsewhere any patents, patent riphts, brevets d'invention, copyright, know
how, licences, secret processes, trade and service marks, designs, protections aud concessions and 1o
disclaim, alier, modify, renew, develop, use and tirn to account and to mauufacture vuder or grant
licences or privileges in respect of the same and to expend money in experimenting upon, testing
and improving any patents, inventions or rights which the Company may acquire or propose to
acquire.

To acquire and nndertake the whole or any pari of the business, poodwill and assels of any person,
firm or Company carrying ou or proposing to carry on any of the businesses which the Company is
mthorised 1o carry on and as part of the consideration for such acquisition to undertake all or any of
the liabilities of such person, firm or Company, or to acquire any interest in, amalgamate with, or
enter into partnership or imte any arrangement for sharing profits, or for co-operation, or for
subsidising or otherwise assisting any such person, firm or Company and 1o give or accept by way of
consideration for any of the acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon and to hold and retain or sell, mortgage and
deal with any shares, debentures, debenture stock or securities so recejved.

To improve, manage, coustruct, repair, develop, exchange, let on lease or otherwise, morlgage,
charge, sell, dispose of, turu to account, grant licences, options, rights and privileges in respect of,
or otherwise deal with auy of the property and effects of the Company.

To invest and 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 or dispose of any investment
made.

To lend and advance money or give credit on such terms as may seen expedient and with or without
security to customers and others, to enter into guarantees, contracls or indemnity and suretyships of
all kinds, to receive mouey on deposit, loan or otherwise upon such terms as the Company may
approve and 1o secure or puarantee the paymeni of any sums of money or the performance of an
obligation by any company, firm or person including any paremt, subsidiary or fellow subsidiary
company in such manper as the Company may think fit.

To borrow and raise money in such manner as the Company shall think fit and to secure the
repayment of any mouney borrowed, raised or owing by mortgage, charpe, standard security, lien or
other security upon the whole or any part of the Company's property or assets (whether present or
future), including its uncalled capital, and also by a similar mortgage, charge, standard security, lien
or securily to secure and guarantee the performance by the Company of any obligation or liability it
may undertake or which may become binding to it.

To draw, make, accept, endorse, discount, negotiate, execuie and issue promissory notes, bills of
lading, warrants, debentures, documents of title and other negotiable or transferable instruments.

To apply for, promote, and obtain any Act of Parliawent, Provisional Order, or Licence of the
Department of Trade or other anthority for enabling the Company to carry any of its objects into
effect, or for effecting any meodification which may scem caleulated direcily or indirectly 10 promote
the Company's interest, and 1o oppose any proceedings or application which may seen caleulated
direetly or indireetly to prejudice the Company's interests,
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To enter into any arrapgements with any Government or authority (supreme, municipal, local or
ttherwise) that may seem conducive to the attainment of the Company's objects or any of them and
to obtain from any such povermment or authority any charters, decrees, rights, privilepes or
concessions which the Compauny may 1hink desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges or concessions which the Company may think desirable.

To subscrive for, take, purchase, or otherwise acquire and held shares or other inferesis in or
securities of any other company having objects altogether or in pant similar to those of the Company
or carrying on any businesses capabie of being carried on so as o directly or indirccily benefit the
Company or enhance the value of its property and co-ordinate, finance and manage the businesses
and operations of any company in which the Company holds any such interest.

To act as agem$ or brokers and as trustees for any person, firm or company, or to undertake and
perform sub-contracts.

To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment 1o him 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.

To pay ail or any expenses incurred in connection with the promotion, formation and incorporation
of the Company, or 1o contract with any person, firm or company to pay the same, and to pay
commissions to brokers and others for underwriting, placing, selling, or guaranteeing the
subscription of any shares or the securities of the Company,

To support and subscribe to any charitable or public object and to support and subscribe to any
institution, society, or chub which may be for the benefit of the company, its directors or employees,
or may be connected with any town or place where the Company carries on business; to give or
award pensious, annuities, gratuities, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and services for any persons who are ot
have been directors or employees of, or who are serving or have served any subsidiary of the
Company or of the predecessors in the business of the company or any such subsidiary, holding or
fellow subsidiary compauy and to the wives, widows, children and other relatives and dependants of
such person; to make payments toward insurance; lo set up, establish, support and maintain
superannitation and other funds or schemes (whether contributory or non-contributory) for the benefit
of any such person and of their wives, widows, children and other relatives and dependants; and set
up, establish support and majntain profit sharing or share purchase schemes for the benefit of any of
the employees of the Company or of any such subsidiary, holding or fellow subsidiary and to lend
mouey to any such employees or to trnstees on their behalf to enable any such purchase schemes to
be established or maintained,

To promote any other company for the purpose of acquiring the whole or any part of the business or
property and undertaking any of the liabilities of the company, or undertaking any business or
operations which may appear likely to assist or benefil the company or to enhance the valie of any
property or business of the company, and te place or gnarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the shares or seenrities of any such company aforesaid.

To sell or otherwise dispose of the whole or part of the business or property of the company, cither
logether or in portions, for suck consideration as the company may think fit, and in particular for
shares, debentures, or securities of any company purchasing the sdme,
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To guarantee the payment of any meonies or the performance of any contracts, liabilities, duiies,
dbligations or eugagements of any company, firm or person, and to become liable or responsible for
money, and to undertake obligations of every kind and description, upos such terms as the company
may consider desirable and without prejudice to the generality thereof and with or without the
company receiving any consideration to guarantee and/or give seenrity {either by way of mortgage or
charge on all or any part of the property and updentaking present and fwinre, and the uncalled capital
of the company or otberwise) for the performance of the obligations of any company, firm or person
and the payment of the principal of the dividends, interest and premiums on auy stock, shares,
debentures, debentvre stock or other secvrities of any company.

To create and issue at par, or ai 2 gremivm or disconnt, debentures or debenture stock, in either
permanent, redeemable, or other 1+ ayable form, bonds, and any other obligations or securities of
the company, and to grant standar.s r other securities in favour of lenders or trustees for lenders in
order to secure any mouney borroweu or raised by the company, and to exchange or convert from time
10 time any such Securities.

To enter into partnership, or jule any agreement or joint purchase or joint venture arrangerment, or
any arrangement for sharing profits and losses, or union of inlerest, or co-operation with any person,
company, corporation or association carrying on, or proposing to carry on any business or
transaction which the company may legally carry on or cater into, or any business or transaction
capable of being conducted so as directty or indirectly to benpefit the company, and in connection
therewith 1o grant and receive guaraniees, and 10 acquire and hold shares, stock or securities of any
sich company; and to enter into any contract with any person, company, corporation or association
to regulate the course of business for the purpose of establishing any tariff or prices, or otherwise
and to contribute out of the company's funds to any association or fund calculated direcily or
indirecily to benefit the company or its interests and to amalgamate with any person or firm, or any
company, whose objects are within the objects of the company; aud for that purpose to purchase or
sell for shares (preference, ordinary, deferred or otherwise) the undertaking of the company or such
petson, firm or other company, subject 1o the liabilities of the company or such person, firm, or
other company, with or without winding up, or to purchase or sell for shares (preterence, ordinary,
deferred or otherwise) all the shares or stock of the company or any such other company as aforesaid,
or to amalgamate by partnership, or any arrangement of the nature of partnersbip or in any other
manner; and 10 take by subscription, purchase or otherwise, and hold shares ( preference, ordinary or
deferred) or siock in, or debentures or other securities of any company, society or undertaking
having any abject of a like nature with any of those of the company, or such as may be deemed
likely to advance in any way the interests of the company.

To distribute among the Members of the Company in kind any property of the Company of whatever
nature whether by way of dividend or upon a return of capital, but so that no distribution amounting
1o a reduction of capital be made except with the sanction (if any) for the time being required by law.

To procure the company to be registered or recognised in any part of the world and to do all or any
of the things or maiters aforesaid in any part of the world and cither as principals, agents, contractors
or otherwise, and by or through agents, brokers, sub-contractors or otherwise and cither alone or in
conjunction with others.

To do al} such things as may be deemed incidental or incidental or conducive to the attainment of the
Company's objects or any of them, in any part of the world.




The objects set forth jn each sub-clause of this Clause shall not be restrictively construed but the
widest interpretation shall be given thereto, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any other object or
objects set forth in such sub-clause or from tie terms of any other sub-clause or the object or objects
therein specified or aucillary to the objects or powers mentioned in any other sub-clause, but the
Company shall have as full a power to exercise all or any of the said sub-ciauses as if each sub-clanse
coutaiued the objects of a separate company. The word "company" in this Clause, except where used
in reference to the Company, shall be deemed to fuclude any partnersip or body of persons, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or elsewhere and the
word "Members" shall, unless the contrary intention appears, be deemed to include the singular as
well as the plural thercof.

The lability of the Members is limited,

The Share Capital of the Company is £10,000 divided into 10,000 ordinary shares of £1 each, with
power 1o divide the shares in the capital for the lime being into several classes, and to attach thereto
respectively such preferential, deferred, qualified or special rights, privileges or conditions as may be
determined by or in accordance with the regulations of the company.




I, the Subscriber of this Memorandum of Association, wish to be formed into a Company pursuant to
this Memorandum aud [ agree to take the number of shares shown opposite my name,

NAME AND ADDRESS ‘ NUMBER OF SHARES TAKEN
OF SUBSCRIBER BY SUBSCRIBER

Asheroft Cameron Nominees Limited ONE g@]w

11 Beaumont Gate

Shenley Hill For and on behalf of
RADLETT Ashcroft Cameron Nominees Limited
Herts WD7 7AR

Dated this 31st day of Qctober 1994

Witness to the above Signature:

Joanna Saban (})(\‘
11 Beaumont Gate

Shenley Hill 6(

Radiett
Herts WD7 7AR




Companies Acts 1985 and 1989

PRIVATE COMPANY LIMITED BY SHARES
Articles of Association

OF

MARASU'S PETITS FOURS
LIMITED

!\‘I

tn

PRELIMINARY

Subject as hercinafter provided, the regunlations contained in Table A of the Companies (Tables A to
F} Regulations 1983 as amended by The Companies (Tables A to F) (Amendment) Regulaiions 1985
(hereinafter referred to as "Table A") shall apply to the Company.

Regulations 8, 64, 73 10 80 and 118 of Table A shall not apply to the Company and in Reguistion 1

of Table A the following words shall be inseried after the word "regulations” in line 1 thereof - "and
in any Axrticles adopted the same"”.

INTERPRETATION

In these Articles

(a) the words "written" and "writing" shall, unless the contrary intention appears, be construed as
including references to printing and ather modes of representing or reproducing words in a visible
form and shall include any document sent by telex, facsimile, ogiical ipiage transmission or other
similar means of transmission.

(b} the words "member" and "members" shall, unless the coutrary intention appears, be decnied to
include both the plural and singular tenses thereof.

SHARE CAPITAL

The capital of the Company is £10,000 divided jute 10,000 Qrdinary Shares of £1.00 each.

ALLOTMENT OF SHARES

(2) In accordance with the provisions of Section 80 of the Act the Directors are unconditionally
anthorised 1o allot, prant options over, or otherwise deal with or dispose of any relevant sccurities {as
defined by section 80(2) of the Act) of the Company te sich persons and geucrally on such ternis and
conditious as the Directors in their sole diseretion may determine.
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(b) The general authority conferred by paragraph (a) of this Article shall extend to the amount of the
authorised share capital of the company stated in Article 4 hereof. The said authority will expire five
years from the date of adoption of these Articles nafess renewed, varied or revoked by the Company
in general meeting in accordance with the said section 80,

(c) The Directors shall be entitled under the general authority conferred by paragraph (a) of this
Article to make at any time before the expiry of such authority any offer or agreement which will or
might require relevant securities of the Company to be allotted after the expiry of such autherity,

The pre-emption provisions of Sections 89(1) and 90(1) to 90(6) inclusive of the Act shall not apply
to the Company.

LIEN ON SHARES

The Company shall have a first aud paramount lien ou every share (whether or not it is a fully paid
share) for all moneys (whether presently payable or not) called or payable at a fixed time in respect
of that share and the Company shall also have a first and paramount lien o all shares (whether fully
paid or not) standing registered in the name of any member whether solely or in the name of one of
wo or nrore joint holders for all mouneys preseatly payable by him or his estate to the Company; but
the Dircctors may at any time declare any share to be wholly or in part exempt from the provisions of
this Asticle. The Compauy's lien (if any) on a share shall extend to all dividends payable thereca.

TRANSFER OF SHARES

The Directors may, in their absolute discretion and without assigning any reason therefore, decline to
register any transfer of a share, whether or not it is a fully paid share. The Directors may aso
decline to register any transfer of shares on which the company has a lien. The first sentence of
regulation 24 and all of regulation 25 of Table A shall not 2pply to the Company,

COMPANY SEAL

The Company need not have a company seal. The Directors may execute under the sigrature of any
two of them or any one of them and the company secretary as they may determine and pursuant to
Sections 36A and 36B of the Act deliver any document so as to have the same effect as a deed. The
obligation under the second sentence of Regulation 6 of Table A and all of Regulation 101 of Table
A apply only if the Company has a seal,

GENERAL MEETINGS AND RESQLUTIONS

In accordance with section 372(3) of the Act in every nolice calling a General Meeting of the
Company there shall appear with reasonable prominence a statement that a member entitled to attend
and vote is entitled to appoint a proxy to attead and vote instead of him and that a proxy need not be
a member of the Company. Regulation 38 of Table A shall be modified accordingly and the second
sentence of Repulation 59 of Table A shall not apply to the Company.

In regulation 41 of Table A there shall be added at the end: "If at any adjourned mecting a quonm js
not present within half an hour from the time appointed for the meeting the meeting shali be
dissolved™,
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17.

SINGLE MEMBER

If aud for so long as the company shall have only oue member pursvant 1o The Companies (Single
Member Private Limited Companics) Regulations 1992 the following provisions shall apply:

@) One person entitled to vote tpon the business to be trapsacted, being the sole member of the
company or a proxy for that member of (if such member is a corporation) a duly authorised
representative of such member, shall be a quornm and regnlation 40 of Table A shall be
modified accordingly. Regulation 41 of Table A shalt not apply to the Company.

(b) The sole member of the Company (or the proxy or authorised representative of the sole
member representing that member at the relative general meeting) shall be the Chairman of
any gencral meeting of the Company and reguimion 42 of Table A shall be modified
accordingly.

()] A proxy for the sole member of the Compaay may vote on a show of hands and regulation
54 of Table A shall be modified accordingly.

()] All other provisions of these Articles shall (in the absence of any express provision to the
contrary) apply with such modification as may be necessary in relation 1o a company which
has only one member,

DIRECTORS

Unless and nntil the Company by ordinary resolution shall otherwise determine, their shall be no
maximum nomber of Directors and the minimnm vumber of Directors shall be one. If and so long
as there is a sole Director he may exercise all the powers and authorities vested in the Directors by
these Articles. The quorkm necessary for the transaction of the business of the Directors when more
than one Director holds office may be fixed by the Directors but unless so fixed shall be two present
in person. In the event of the minimum number of Directors fixed by or pursuant to these Articles
being one, the quorum shail be one. Regulation 89 of Table A be modified accordingly.

The Directors may appoint a person who is willing to act to be a director, either to fill a casuat
vacaucy or as an additional Director, and the Company may by ordinary resolution appoint a perscn
who is willing 10 act to be a Dircctor either to fill a casual vacancy or as an additional Director,

Subject to the provisions of these Articles and to section 293 of the Act any person may be appointed
or clected as a Director, whatever his age, and no Director shall be required to vacate his office of
Direclor by reason of his attaining or having attained the ape of seventy years or any other age.

A Director shall not be required to hold any share qualification but shall nevertheless be entitled to

receive nolice of and to attend and speak at all peneral meetings of the Company and at all separate
general mectings of the holders of any class of shares in the Company.

BORROWING POWERS

The Directors may exereise all the powers of the Company to borrow mouey without limit a8 to
amount and upon such terms and in such manner as they think fit, and subject (in the case of any
security convertible into shares) 1o Séction 80 of the Act fo grant any morigage, charge or security
over its nndertaking, property and uncalled capital, or any part thercof, and 1o issue debentures,
debenture stock, and other securities whether outright or as security for any debt, liability or
obligation of the Company or any third party,




18.

19.

ALTERNATE DIRECTOPS

-

(3) A Dircctor, or any such other person as is mentioned in regulation 65 of Table A, may act as an
alternate Director to represent more than one Director, and an alternate Disector shalt be entitled at
any meeting of the Directors or of any committee of the Directors to oae vote for every Direcror
whomi he represents in addition to his own vote (if any) as a Director, but he shall count as only one
for the purpose of determining whether a quorum is present,

{(b) An allemate Dircctor shall not be emtitled as such to receive any remuneration from the
Company, save that be may be paid by the Company such part (if any) of the remuneration oherwise
payable to his appointer as such appointer may by notice in writing to the Company from time to
time direct, and the first sentence of Clause 66 in Table A shall be modified accordingly.

DISQUALIFICATION OF DIRECTORS

The office of a Director shall aniomatically be vacated if he becomes incapable by reasou of illness,
injury or operation of law of managing and adminisiering his property and affairs, and Clause 81 in
Table A shall be modified accordingly.

INDEMNITY

Subject to the provisions of section 310 of the Act every Director or other officer of the Company
shall be indemnified out of the assets of the Cowmpany against all losses or liabilities which he may
sustain or incur in or about execution of the duties of his office or otherwise in relation thereto,
including any lability incurred by him in defending any proceedings, whether civil or criminal, in
which judgement is given in his favour or iu which he is acquivted or in connection with any
apglication under Sections 144(3) or (4) or Section 727 of the Act in which relief is granted 1o him
by the Court, and no other Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution of the duties of his
office or in relation thereto. Ia this connection the Company may pursuant to Section 310(3) of the
Act purchase and maintain indempity insurance cover for its Directors and other officers. Such
indemnity shall extend 10 former Directors and officers of the Company.
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