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Company number 8414255

(a)

THE COMPANIES ACT 2006
A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
DF HOLDINGS (UK) LIMITED
PRELIMINARY
Model articles do not apply
None of the articles in the model articles for a private company himited by shares set
out in Schedule 1 to The Companmies (Model Articles) Regulations 2008 shall apply to
the company
INTERPRETATION

Defined terms

In the articles, unless the context requires otherwise

alternate or alternate director has the meaning given n article 25 and article 26
respectively,

articles means the company’s articles of association, as from time to time amended,
bankruptcy includes individual insolvency proceedings 1n a junsdiction other than
England and Wales or Northern Ireland which have an effect similar to that of
bankruptcy,

chairman has the meaning given 1n article 15,

chairman of the meeting has the meaning given n article 54,

Companies Act means the Compames Act 2006 including any statutory modification
or reenactment of it for the time being in force,

company means DF Holdings (UK) Limited,

director means a director of the company, and includes any person occupying the
position of director, by whatever name called,

distribution recipient has the meaning given 1n article 44,

document ncludes, unless otherwise specified, any document sent or supplied 1n
clectronic form,




(b)

()

(d)

electronic form has the meaning given n section 1168 of the Companies Act,
eligible director means a director who 1s entitled to vote on the relevant matter at a
directors’ meeting but excluding any director whose vote 1s not to be counted 1n
respect of the relevant matter,

fully paid in relation to a share, means that the nominal value and any premium to be
paid to the company in respect of that share have been paid to the company,

hard copy form has the meaning given in section 1168 of the Companies Act,

holder 1n relation to shares means the person whose name 1s entered in the register of
members as the holder of the shares,

instrument means a document 1n hard copy form,

ordinary resolution has the meaning given in section 282 of the Compantes Act,
ordinary shares means the ordinary shares of £1 each 1n the capital of the Company,
paid means patd or credited as paid,

participate, 1n relation to a directors’ meeting, has the meaning given m article 13,
proxy notice has the meaning given in article 60,

relevant situation has the meaning gtven n article 17,

shareholder means a person who 1s the holder of a share,

shares means shares 1n the company,

special resolution has the meaning given in section 283 of the Companies Act,
subsidiary has the meaning given in section 1159 of the Companies Act,

transmittee means a person enutled to a share by reason of the death or bankrupicy
of a shareholder or otherwise by operation of law, and

writing means the representation or reproduction of words, symbols or other
information 1n a visible form by any method or combination of methods, whether sent
or supplied in electronic form or otherwise

Unless the context otherwise requires, other words or expressions contained 1n these
articles bear the same meaning as in the Companies Act as n force on the date when
these articles become binding on the company

Unless the contrary intention appears, words importing the singular number include
the plural number and vice versa, words importing one gender include all genders and
words importing persons include bodies corporate and utincorporated associations

Headings to the articles are inserted for convenience only and shall not affect
construction




(a)

(b)

(a)

(b)

OBJECTS

Unrestricted objects

Nothing 1n the articles shall constitute a restriction on the objects of the company to
do (or omt to do) any act and in accordance with section 31(1) of the Companies Act,
the company’s objects are unrestricted

LIMITED LIABILITY
Liability of members

The hability of the members 1s limited to the amount, 1f any, unpaid on the shares held
by them

DIRECTORS
DIRECTORS’ GENERAL POWERS, DUTIES AND RESPONSIBILITIES
Directors® general powers
Subject to the articles, the directors are responsible for the management of the
company’s business, for which purpose they may exercise all the powers of the
cornpany

Shareholders’ reserve power

The shareholders may, by special resolution, direct the directors to take, or refrain
from taking, specified action

No such special resolution invalidates anything which the directors have done before
the passing of the resolution

Directors’ duties
The purpose of the company
(1) may, 1f and to the extent that the directors consider 1t appropriate, and

(1) shall, 1f directed by the holders of the majonty of the shares by notice in
writing to the company,

include promoting the success of the group as a whole or of any one or more members
of the group (and in this context group means the company, any other body corporate
which s its holding company or subsidiary and any other body corporate which 1s a
subsidiary of that holding company)

In the exercise of lis duties, a director shall not be restricted by any duty of
confidentiahity to the company from providing information regarding the company to
a holding company of the company but a director who 1s also a director of any holding
company of the company shall owe a strict duty of confidentiahty to that holding
company in relation to confidential information of the holding company



(a)

{b)

(c}

(a)

(b}

10.

(a)

11.

(a)

(b)

(c)

Directors may delegate

Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles

(1) to such person or committee,

(1) by such means (including by power of attorney),
(1)  tosuch an extent,

(iv}  inrelation to such matters or territones, and

(v) on such terms and conditions,

as they think fit

If the directors so specify, any such delegation may authonise further delegation of the
directors’ powers by any person to whom they are delegated

The directors may revoke any delegation in whole or part, or alter its terms and
conditions

Committees

Commuttees to which the directors delegate any of their powers must follow
procedures which are based as far as they are applicable on those provisions of the
articles which govern the taking of decisions by directors

The directors may make rules of procedure for all or any commuttees, which prevail
over rules derived from the articles 1f they are not consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

The general rule about decision-making by directors 1s that any decision of the
directors must be either a majonty decision at a meeting or a decision taken 1n
accordance with article 11

Unanimous decisions

A decision of the directors 1s taken in accordance with this article when all eligible
directors indicate to each other by any means that they share a common view on a
matter

Such a decision may take the form of a resolution in writing, copies of which have
been signed by each ehgibte director or to which each eligible director has otherwise
indicated agreement 1n writing

A decision may not be taken in accordance with this article if the eligible directors
would not have formed a quorum at such a meeting




12.

(a)

(b)

(c)

(d)

13.

(a)

(b)

(€)

14.

(a)

(b)

Calling a directors’ meeting

Any director may call a directors’ meeting by giving notice of the meeting to the
directors or by authonsing the company secretary (1f any) to give such notice

Notice of any directors’ meeting must indicate
(1) its proposed date and time,
{n) where 1t 1s to take place, and

(m)  1f 1t 1s anticipated that directors participating 1n the meeting will not be 1n the
same place, how 1t 15 proposed that they should communicate with each other
during the meeting

Notice of a directors’ meeting must be given to each director, but need not be In
writing

Notice of a directors’ meeting need not be given to directors who waive their
entitlement to notice of that meeting, by giving notice to that effect to the company
not more than 7 days after the date on which the meeting 15 held Where such notice
1s given after the meeting has been held, that does not affect the validity of the
meeting, or of any business conducted at 1t

Participation in directors’ meetings

Subject to the articles, directors participate in a directors’ meeting, or part of a
directors’ meeting, when

(1) the meeting has been called and takes place 1n accordance with the articles,
and

{1)  they can each communicate to the others any mformation or opinions they
have on any particular item of the business of the meeting

In determiming whether directors are participating 1n a directors’ meeting, 1t 18
irrelevant where any director 1s or how they communicate with each other

If all the directors participating in a meeting are not in the same place, they may
decide that the meeting 15 to be treated as taking place wherever any of them 1s In the
absence of such a decision, the meeting 1s deemed to take place at the location from
where the chairman participates

Quorum for directors’ meetings

At a directors’ meeting, unless a quorum 1s participating, no proposal 15 to be voted
on, except a proposal to call another meeting

The quorum for the transaction of the business of the directors shall be two directors
Where there 1s only one director, he may exercise all the powers conferred on
directors by these articles



(c)

(d

15.

(a)

(b)

()

(d)

(c)

16.

17.

(a)

For the purposc of any directors™ meeting (or part of a meeting) held 1 accordance
with article 17 to authonise a director’s conflict of interest, 1f only one eligible director
15 1n office, the quorum 1s one ehigible director

If the total number of dircctors for the time being 1n office 1s less than the quorum

required, the director or directors in office may exercise all the power conferred on
directors by these articles

Chairing of directors’ meetings

The directors may appoint a director to chair their meetings

The person so appointed for the ime being i1s known as the chairman
The directors may terminate the chairman’s appointment at any tinc

If the chairman 1s not participating 1n a directors” meeting within five minutes of the
tume at which 1t was to start, the participating directors may appoint ane of themselves
to chair 1t

In the case of an cquality of votes, the chairman shall not have a second or casting
votc

DIRECTORS’ INTERESTS

Directors’ interests in relation to transactions or arrangements with the
company

The relevant provistons of the Companies Act (including without lunitation sections
177 and 182 of thc Companics Act) shall apply 1n relation to declarations of interests
in proposed and existing transactions or arrangements with the company

Directors’ interests other than in relation to transactions or arrangements with
the company

If a situation (a relevant situation) ariscs 1n which a dircctor has, or can have, a dircct
or tndirect 1nterest that conflicts, or possibly may conflict, with the interests of the
company (including, without limitation, 1n relation to the exploitation of any property,
information or opportunity, whether or not the company could take advantage of 1t but
excluding any situation which cannot recasonably be regarded as hikely to give nise to a
conflict of interest) the following provisions shall apply 1f the conflict of interest does
not ansc n rclation to a transaction or arrangement with the company

(1) if the relevant situation arises from the appointment or proposed appointment
of a person as a director of the company

(A}  the directors (other than the director, and any other director with a
similar interest, who shall not be counted 1n the quorum at the meeting
and shall not vote on the resolution), or

(B) the sharcholders (by ordinary resolution or by notice i wniting given
to the company by the holders of a majonty of the shares),




(b)

(c)

(d)

(e)

()

(g)

may resolve to authorise the appointment of the director and the relevant situation on
such terms as they may deterimine,

(n) if the relevant situation arises in circumstances other than in paragraph (1)

(A)  the directors (other than the director and any other director with a
stmular interest who shall not be counted 1n the quorum at the meeting
and shail not vote on the resolution), or

(B) the shareholders (by ordinary resolution or by notice in writing given
to the company by the holders of a majornity of the shares),

may resolve to authonse the relevant situation and the continuing performance
by the director of his duties on such terms as they may determine

Any reference n paragraph (a} to a conflict of interest includes a conflict of interest
and duty and a conflict of duties

Any terms determined by the directors or the shareholders under paragraphs (a)(1) or
(a)}(n) may be imposed at the time of the authorisation or may be imposed or varied
subsequently by either the directors or the shareholders and may include (without
limitation)

(1) whether the interested directors may vote (and be counted 1n the quorum at
any meeting) in relation to any decision relating to the relevant situation,

(1)  the exclusion of the interested directors from all information and discussion by
the company of the relevant situation, and

()  (without prejudice to the general obligations of confidentiality) the application
to the interested directors of a strict duty of confidentiality to the company for
any confidential information of the company in relation to the relevant
situation

Any authonisation given under paragraphs (a)(1) or (a)(n) may be withdrawn by either
the directors or the shareholders by giving notice to the director concerned

An mnterested director must act in accordance with any terms determuned by the
directors or the shareholders under paragraphs (a)(1) or (a)}(1)

Except as specified in paragraph (a), any proposal made to the directors and any
authorisation by the directors 1n relation to a relevant situation shall be dealt with n
the same way as any other matter may be proposed to and decided by the directors in
accordance with the articles

Any authorisation of a relevant situation given by the directors or the shareholders
under paragraph (a) may provide that, where the interested director obtains (other than
through his position as a director of the company) information that 1s confidential to a
third party, he will not be obhiged to disclose it to the company or 1o use 1t in relation
to the company’s affairs in circumstances where to do so would amount to a breach of
that confidence




(h)

(1

18.

(a)

(b}

(1)

()

(1)

If the directors make an authorisation under paragraph (a), impose or vary the
terms of an authonsation under paragraph (c), or withdraw an authorisation
under paragraph (d), they shall, as soon as reasonably practicable, notify the
shareholders of this fact and provide, where applicable, any relevant
particulars regarding the authorisation or its terms

If the sharcholders make an authorisation under paragraph (a), impose or vary
the terins of an authorisation under paragraph (c), or withdraw an authorisation
under paragraph (d), they shall, as soon as reasonably practicable, notify the
directors of this fact and provide, where apphicable, any relevant particulars
rcgarding the authorisation or 1ts terms

A director shall, as soon as reasonably practicable, declarc the nature and
cxtent of his interest 1n a relevant situation wathin paragraph (a)(1) or (a)(n) to
the other dircctors and the shareholders

Failurc to comply with this requirement doces not affect the underlying duty to
make the declaration of interest

If a declaration of interest in relation to a relevant sitvation proves to be, or
becomes, 1naccurate or incomplete, a further declaration must be made

Directors’ interests generally and voting

Subject to the Companies Act and to articles 16 and 17, a dircctor notwithstanding his

office

o

()

{1n)

(v)

may be a party to, or otherwise interested or participate in, any transaction or
arrangement with the company or m which the company s otherwise
mterested, including any such pensions, other benefits, transactions or
arrangements as arc rcferred to 1n article 24,

may act by himsclf or his firm in a professional capacity for thc company
(except as auditor) and he or his finm shall be entitled to remuneration as if he
were not a director,

may be a dircctor or other officer of, or employed by, or a party to any
transaction or arrangement with, or othcrwisc interested in, any body corporate
promoted by the company or 1n which the company 1s otherwise nterested,
and

shall not, by rcason of his office (or of the fiduciary relationship established by
holding that officc), be accountable to the company for any remuncration,
profit or other bencefit resulting from any relevant situation authonsed under
article 17 or any interest permitted under paragraphs (a)(1), (a)(n1), or (a)(in),
and no contract, transaction or arrangcment shall be hable to be avoided on the
grounds of any dircctor having an intercst authorised under article 17 or
permutted under paragraphs (a)(1), (a)(11), or (a)(i1)

Subject to articles 16 and 17 and to any contrary direction from the holders of a
majority of the shares, a director shall be entitled to vote on any dccision concerning
any matter in which he has, directly or indirectly, an interest or a duty




(©)

(d)

()

(f)

(2)

19,

(a)

(b)

(©

20.

(a)

In the casc of an altcrnate director, an interest of his appointor shall be treated as an
interest of the alternate in addition to any interest which the alternate otherwise has

Subject to the Companies Act, the company may, by ordinary resolution or by notice
In writing grven to the company by the holders of a majority of the shares, suspend or
relax the provisions of this article to any extent or ratify any contract, transaction or
arrangement not duly authorised by reason of a contravention of this article

Where proposals are under consideration concerning the appointment of two or more
directors to offices or employments with the company or any body corporate in which
the company 1s interested, the proposals may be divided and considered in relation to
cach dircctor scparatcly and (ptovided he 1s not otherwise precluded from voting)
cach of the dircctors concerned shall be entitled to vote (and to form part of the
quorum) in respect of each proposal except that concerning his own appointment

Subject to paragraph (g), if a question arises at a mecting of dircctors or of a
commuttce of directors as to the nght of a director to participate in the meeting (or part
of the mecung) for voting and quorum purposcs, the question may, before the
conclusion of the meeting, be referred to the chairman whose ruling in relation to any
director other than the chairman 1s to be final and conclusive

If any question as to the night to participatc 1n the mecting (or part of the mceting)
should ansc 1n respect of the chairman, the question 1s to be decided by a decision of
the directors at that mecting, for which purpose the chairman s not to be counted as
participating in the mecting (or that part of the mecting) for voting and quorum
purposcs

APPOINTMENT OF DIRECTORS
Methods of appointing directors

Any person who 1s willing to act as a director, and 1s permutted by law to do so, may
be appointcd to be a director

(1) by ordinary rcsolution, or
(1) by a decision of the dircctors

In any case whcre, as a rcsult of death, the company has no sharchelders and no
dircctors, the personal representatives of the last sharcholder to have died have the
right, by notice in writing, to appoint a person to be a director

For the purposcs of paragraph (b), where 2 or morc shareholders dic in circumstances
rendering 1t uncertain who was the last to die, a younger shareholder 1s deemed to
have survived an older sharcholder

Termination of director’s appointment

A person ceascs to be a director as soon as

that person ceases to be a director by virtue of any provision of the Companies Act or
1s prohibited from being a director by law,




(b)
{c)

(d)

(f)

21,

22,

(a)

(b)

(c)

(d)
(e)

23.

a bankruptcy order 1s made against that person,

a composition 15 made with that person’s creditors generally n sansfaction of that
person’s debts,

a registered medical practiioner who has examined him gives a written opinion to the
company stating that that person has become physically or mentally incapable of
acting as a director and may remain so for more than three months,

by reason of that person’s mental health, a court makes an order which wholly or

partly prevents that person from personally exercising any powers or rights which that
person would otherwise have, or

notification 1s received by the company from the director that the director 1s resigning
from office, and such resignation has taken effect in accordance with 1its terms

Appointment and termination of appointments of directors by majority
shareholders

The holders of the majonty of the shares may appoint any person as a director and
may remove any director Any appointment or removal shall be made by notice n
writing to the company signed by the holders or on their behalf and shall take effect
when 1t 15 lodged at the registered office or produced at any directors’ meeting
Articles 21 and 22 shall be amended accordingly

Directors’ services and remuneration

Directors may undertake any services for the company that the directors decide and
the company may enter 1nto a contract of service with any director on such terms as
the directors think fit

Any appointment of a director to an executive office shall terminate 1f he ceases to be
a director but without prejudice to any claim to damages for breach of contract of
service between the director and the company

Directors are entitled to such remuneration as the directors determine

) for their services to the company as directors, and

() for any other service which they undertake for the company

Subject to the articles, a director’s remuneration may take any form

Unless the directors decide otherwise, directors’ remuneration accrues from day to
day

Directors’ expenses
The company may pay any reasonable expenses which the directors, alternate

directors and the company secretary (if any) properly incur m connection with their
attendance at




(a)
(b)
()

24,

(a)

(b)

(c)

25.

(a)

mectings of directors or commuittees of directors,
gencral meetings, or

separate meetings of the holders of any class of shares or of debentures of the
company,

or otherwisc in connection with the cxercise of their powers and the discharge of their
responsibilities 1n relation to the company

Directors’ pensions and other benefits
The directors may exercise all the powers of the company to

pay, providc, arrange or procure the grant of pensions or other retirement benefits,
death, disability or sickness benefits, health, accident and other insurances or other
such bencfits, allowances, gratwities or insurances, including m relation to the
termination of employment, to or for the bencfit of any person who 15 or has been at
any time a director of the company or 1n the employment or service of the company or
of any body corporatc which 1s or was associated with the company or of the
predecessors i busimess of the company or any such associated body corporate, or the
relatives or dependants of any such person  For that purpose, the dircctors may
procurc the cstablishment and maintenance of, or participation in, or contribution to,
any pension fund, scheme or arrangement and the payment of any insurance
premiums,

cstablish, mauntain, adopt and enable participation 1n any profit sharing or incentive
scheme including shares, share options or cash or any similar schemes for the benefit
of any director or cmployce of the company or of any associated body corporate, and
to lend money to any such director or employee or to trustces on their behalf to enable
any such schemes to be establhished, mamtained or adopted, and

support and subscribe to any mnstitution or association which may be for the benefit of
the company or associatcd body corporatc or any dircctors or employces of the
company or associated body corporate or their relatives or dependants or connected
with any town or placc where the company or an associated body corporate carries on
business, and to support and subscribe to any charitable or public object whatsocver

ALTERNATE DIRECTORS
Appoimntment and removal of alternates

Any dircctor (thc appeintor) may appoint as an alternate any other director, or any
other person to

Q) exercise that director’s powers, and
()  carry out that director’s responsibilities,

in relation to the taking of decisions by the directors n the absence of the alternate’s
appointor

il




(b)

(c)

26.

(a)

(b)

(c)

(d)

27.

(a)

Any appointment or removal of an alternate must be effected by notice 1n wnting to

the company signed by the appointor, or 1n any other manner approved by the

directors

The notice must

(1) 1dentify the proposed alternate, and

() in the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate 1s willing to act as the alternate
of the director giving the notice

Rights and responsibilities of alternate directors

Subject to the articles, an alternate may act as an alternate director to more than one

director and has the same rights, in relation to any deciston of the directors as the

alternate’s appointor

Except as the articles specify otherwise, alternate directors

) are deemed for all purposes to be directors,

() are liable for therr own acts and omissions,

(m)  are subject to the same restrictions as their appointors, and

(iv)  are not deemed to be agents of or for their appointors,

and, wn particular, each alternate director shall be entitled to receive notice of all

directors’ meetings and of all committee meetings of directors of which his appointor

1s a member

Subject to the articles, a person who 1s an alternate director but not a director

(n may be counted as participating for the purposes of determining whether a
quorum 1s present (but only 1f that person’s appointor 1s not participating), and

(1) may otherwise participate in a2 unammous decision of the directors {but only 1f
his appointor 1s an eligible director 1n relation to that decision and is not
participating)

No alternate may be counted as more than one director for such purposes

An alternate director 1s not entitled to receive any remuneration from the company for
serving as an alternate director except such part of the alternate’s appointor’s
remuneration as the appointor may direct by notice in writing made to the company

Alternates voting at directors’ meetings

Subject to the articles, a director who 15 also an alternate director has an additional
vote at a directors’ meeting on behalf of each appointor who is

not participating in the directors’ meeting, and

12




(b)

28.

(a)

(b)

()

(d)
{c)

29.

30.

31

(a)

(b)

(©)
(d)

(c)

would have been an cligible director if he were participating in it

No alternate may be counted as more than one director for the purpose of determuning
whether a quorum is present

Termination of alternate directorship
An alternate dirgctor’s appointment as an alternatc terminates

when the alternate’s appoumntor revokes the appoimntment by notice to the company in
writing specifying when 1t is to terminate,

on the occurrence in relation to the alternate of any event which, 1f 1t occurred in
relation to the alternate’s appointor, would result in the termination of the appointor’s
appointment as a dircctor,

on the death of the alternate’s appouwtor,
when the alternate’s appontor’s appointment as a director terminates, or
where the directors otherwisc decide
SHARES AND DISTRIBUTIONS — SHARES
Share capital

The initial share capital of the company 1s divided into 100 ordinary shares The
ordinary shares shall have the nghts and restricthions set out i these articles

All shares to be fully paid up

No sharc 15 to be 1ssued for less than the aggregate of 1ts nominal value and any
premium to be paid to the company 1 consideration for its 1ssue

Powers to allot shares

In accordance with section 550 of the Companics Act, the directors may cxercisc any
power of the company to allot shares or to grant rights to subscribe for or convert any
security into sharcs with such rights and restrictions as they may determine

Subject to the articles, but without prejudice to paragraph (a) or to the rights attached
to any cxisting share, the company may 1ssuc further classes of shares with such nghts
or restrictions as may be determined by ordinary resolution

Sections 561 and 562 of the Companies Act are excluded

The company may 1ssue shares which are to be redeemed, or are liable to be redeemed
at the option of the company or the holder, and the dircctors may determine the terms,
conditions and manner of redemption of any such shares

In the event that rights and restrictions attaching to shares are determined by ordinary
resolution or by the directors pursuant to this article, those rights and restrictions shall
apply, in particular in place of any rights or restrictions that would othcrwise apply by
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32.

33.

(a)

(b)

(c)
(d)

(e)

34.

(a)

(b)

virtwe of the Companies Act 1n the absence of any prowvisions in the articles of a
company, as 1f those rnights and restrictions were set out in the articles

Company not bound by less than absolute interests

Except as required by law, no person 1s to be recognised by the company as holding
any share upon any trust, and except as otherwise required by law or the articles, the
company 1S not 1n any way to be bound by or recognise any nterest in a share other
than the holder’s absolute ownership of 1t and all the rights attaching to 1t

Share certificates

The company must 1ssue each shareholder, free of charge, with one or more
certificates i respect of the shares which that sharcholder holds

Every certificate must specify

(0 in respect of how many shares, of what class, 1t 1s 1ssued,

(1) the nominal value of those shares,

(1)  that the shares are fully paid, and

(iv)  any distinguishing numbers assigned to them

No certificate may be 1ssued 1n respect of shares of more than one class

If more than one person holds a share, only one certificate may be 1ssued in respect of
it

Certificates must

(1) have affixed to them the company’s common seal, or

(1)  be otherwise executed in accordance with the Companies Act
Replacement share certificates

If a certificate 1ssued in respect of a sharcholder’s shares 1s

() damaged or defaced, or

(1) said to be lost, stolen or destroyed,

that shareholder 1s entitled to be 1ssued with a replacement certificate 1n respect of the
same shares

A shareholder exercising the right to be 1ssued with such a replacement certificate

(1) may at the same time exercise the nght to be 1ssued with a single certificate or
separate certificates,
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35.

(a)

(b)

(<)
(d)

(c)

36.

(a)

(b)

(c)

(1) must return the certificate which 1s to be replaced to the company 1f 1t 1s
damaged or defaced, and

(s}  must comply with such conditions as to ¢vidence, indemnity and the payment
of a reasonable fee as the directors decide

Share transfers
Sharcs may be transferred by means of an instrument of transfer in any usual form or

any other form approved by the directors, which 1s executed by or on behalf of the
transferor

No fce may be charged for registering any instrument of transfer or other document
relating to or affccting the title to any share

The company may retain any instrument of transfer which 1s registered

The transferor remains the holder of a share until the transferee’s name s entered 1n
the register of members as holder of 1t

The directors may refuse to register the transfer of a share unless

(1) 1t 1s lodged at the registered office or at such place as the directors may
appownt and 1s accompanted by the certificate for the shares to which it relates
and such other cvidence as the directors may reasonably require to show the
right of the transferor to make the transfer,

() it 1s n respect of onc class of shares only, and
(m}  1tisn favour of not more than four transferecs
Transmission of shares

If title to a sharc passes to a transmittee, the company may only recognise the
transmittce as having any title to that sharc

A transmittec who produccs such cvidence of entitlement to shares as the directors
may properly require

) may, subject to the articles, choosc cither to become the holder of those shares
or to have them transferred to another person, and

() subjeet to the articles, and pending any transfer of the sharcs to another
person, has the same rights as the holder had

But transmittees do not have the right to attend or vote at a general mecting, or agree
to a proposed written resolution, 1n respect of shares to which they are entitled, by
reason of the holder’s death or bankruptcy or otherwise, unless they become the
holders of thosc shares
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37.
(@)

(b)

(c)

38.

38A.

39.

40,

41.

(a)

Exercise of transmittees’ rights

Transmittces who wish to become the holders of shares to which they have become
cntitled must notify the company 1n writing of that wish

If the transmuttec wishes to have a share transferred to another person, the transmittee
must execute an instrument of transfer in respect of it

Any transfer made or executed under this article 1s to be treated as 1f 1t were made or
exccuted by the person from whom the transinittee has derived nghts 1n respect of the
sharc, and as 1f the event which gave rise to the transmission had not occurred

Transmittees bound by prior notices

If a noticc 15 given to a sharcholder 1n respect of sharcs and a transmittee (or a
transfcree nominated by such transmiuttee pursuant to article 37) 1s entitled to those
shares, the transmuttee (or transferec) 1s bound by the notice if it was given to the
sharcholder before the transmuttee’s (or transferce’s) name has been entered 1in the
register of members

Share security

Notwithstanding any other provision of the articles, any pre-cmption rights conferred
on cxisting members do not apply to, and the directors will not decline to register, nor
suspend registration of, any transfer of shares (1) in favour of any transferce (or their
nomince) where the transfer of shares 1s made by way of sccurity over the shares or
(1) cxccuted pursuant to any rights of the holder of security over the shares

SHARE RIGHTS
Income, dividends

In the cvent that the directors of the company determune (in their sole discretion) that
there arc sufficient profits available in the company and they wish to declare a
dividend for the benefit of the sharcholder, cach of the sharcholders in the company
shall have the night to reccive income and dividends in proportion to their percentage
holdings of the total 1ssued share capital of the company

Capital and redemption

On a rceturn of capital, on a winding up or otherwise (but not 1n respect of any
redcmption, conversion or purchase of sharcs by the company), the asscts of the
company available for distribution to shareholders shall be applied between the
ordtnary sharcholders pari passu

Voting

Every holder of ordinary shares shall have one vote 1n respect of every share held by
him
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42,

(a)

(b)

43,

(a)

(b)

(c)

(d)

(c)

VARIATION OF SHARE RIGHTS

Variation of rights

Whenever the capital of the company 1s divided into different classes of shares, all or
any of the rights for the time being attached to any class of shares 1n 1ssue may from
time to tuime (whcether or not the company 1s being wound up) be varied with the
consent in writing of the holders of three-fourths in nominal value of the 1ssued shares
of that class or with the sanction of a special resolution passed at a separatc general
mceting of the holders of those shares

All the provisions of these articles relating to general mectings of the company or to
the proceedings at general meetings shall apply, mutatis mutandis, to every such
scparate general mecting, except that

(1) the quorum at any such mecting (other than an adjourned meeting) shall be
two mcmbers present n person or by proxy holding at lcast one-third 1n
nominal amount of the 1ssued shares of the class,

() at an adjourncd mecting the quorum shall be onc member prescnt 1n person or
by proxy holding sharcs of the class,

(1)  cvery holder of shares of the class shall, on a poll, have onc vote 1n respect of
cvery share of the class held by him, and

(iv)  a poll may bc demanded by any onc holder of sharcs of the class whether
present in person or by proxy

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure tor declaring dividends

The company may by ordinary resolution declare dividends, and the directors may
decide to pay interim dividends

A dividend must not be declared unless the directors have made a recommendation as
to 1its amount Such a dividend must not excced the amount recommended by the
dircctors

No dividend may be declared or paid unless 1t 1s 1 accordance with sharcholders’
respective rights

Unlcss the shareholders’ resolution to declare or directors’ decision to pay a dividend,
or the terms on which sharcs are issued, specify otherwise, 1t must be paid by
rcference to cach sharcholder’s holding of shares on the date of the resolution or
decision to declare or pay it

If the company’s share capital 1s divided into diffcrent classes, no interim dividend

may be paid on shares carrying deferred or non-preferred rights 1f, at the time of
payment, any preferential dividend 1s in arrear
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()

44,

(a)

(b)

45.

(a)
(b)

The directors may pay at intervals any dividend payable at a fixed rate 1f 1t appears to
them that the profits available for distnbution justify the payment

If the directors act in good faith, they do not incur any liability to the holders of shares
conferring preferred nghts for any loss they may suffer by the lawful payment of an
interim dividend on shares with deferred or non-preferred rights

Payment of dividends and other distributions

Where a dividend or other sum which 1s a distribution 1s payable in respect of a share,
1t must be paid by onc or more of the following means

(1) transfer to a bank or building socicty account specified by the distribution
rccipient cither in writing or as the directors may otherwise decide,

(1) sending a cheque made payable to the distribution recipient by post to the
distribution recipicnt at the distribution recipient’s registered address (if the
distribution recipient 1s a holder of the share), or (in any other casc) to an
addrcss specified by the distribution recipient either m wniting or as the
directors may othcrwise decide,

(1) sending a cheque made payable to such person by post to such person at such
address as the distribution recipient has specified cither 1in wniting or as the
directors may otherwise decide, or

(iv)  any other means of payment as thc directors agree with the distribution
recipient cither 1n writing or by such other means as the directors decide

In the articles, the distribution recipient mcans, in respect of a share 1n respect of
which a dividend or other sum 1s payable

() the holder of the share, or

() if the share has two or more joint holders, whichever of them 1s named first in
the register of members, or

(mm) 1f the holder 1s no longer cntiticd to the sharc by rcason of dcath or
bankruptcy, or othcrwise by operation of law, the transmuttee

No interest on distributions

The company may not pay nterest on any dividend or other sum payable 1n respect of
a share unless othcrwise provided by

the terms on which the share was 1ssued, or

thc provisions of another agreement between the holder of that sharc and the
company
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46.

(a)

(b)

(c)

47,

(a)

(b)

48.

(a)

Unclaimed distributions

All dividends or other sums which are

(1) payable in respect of shares, and

(1) unclaimed after having been declared or become payable,

may be invested or othcrwise made use of by the directors for the benefit of the
company until claimed

Thc payment of any such dividend or other sum into a separate account docs not make
the company a trustee in respect of it

If

(1 twelve years have passed from the date on which a dividend or other sum
became due for payment, and

(1)  the distribution recipient has not claimed it,

the distnibution recipient 1s no longer cntitled to that dividend or other sum and 1t
ccascs to remamn owing by the company

Non-cash distributions

Subject to the terms of 1ssuc of the share m question, the company may, by ordinary
rcsolution on the recommendation of the directors, decide to pay all or part of a
dividend or other distnibution payable in respect of a sharc by transferring non-cash
asscts of cquivalent value (including, without himitation, sharcs or other sccuritics 1n
any company)

For the purposcs of paying a non-cash distribution, the dircctors may make whatever
arrangements they think fit, including, where any difficulty anses regarding the
distribution

(1) fixing the value of any asscts,

(n) paying cash to any distribution recipicnt on the basis of that valuc 1n order to
adjust the nights of recipients, and

(1)  vesting any asscts n trustees

Waiver of distributions

Distribution rceipients may watve their entitlement to a dividend or other distribution
payable 1n respect of a share by giving the company notice 1n wnting to that cffect,
but 1f

() the share has more than onc holder, or

(1) more than onc person 1s entitled to the share, whether by reason of the death or
bankruptcy of onc or more joint holders, or otherwisc,
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49,

(a)

(b)

{c)

(d)

&)

50,

the notice 1s not effective unless it 1s expressed to be given, and signed, by all the
holders or persons otherwise entitled to the share

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums

Subject to the articles, the directors may, 1f they are so authorised by an ordinary
resolution

(1) decide to capitalize any profits of the company {(whether or not they are
available for distribution) which are not required for paying a preferential
dividend, or any sum standing to the credit of the company’s share premium
account or capital redemption reserve, and

(n) appropriate any sum which they so decide to capitalise (a capitalised sum) to
the persons who would have been entitled to 1t 1f 1t were distributed by way of
dividend (the persons entitled) and in the same proportions

Capitalised sums must be applied.

() on behalf of the persons entitled, and

(i) in the same proportions as a dividend would have been distributed to them

Any capitalised sum may be applied in paying up new shares of a nominal amount

equal to the capatalised sum which are then allotted credited as fully paid to the

persons entitled or as they may direct

A capitalised sum which was appropnated from profits available for distribution may
be applied in paying up new debentures of the company which are then allotted
credited as fully paid to the persons entitled or as they may direct

Subject to the articles the directors may

v apply caprialised sums 1n accordance with paragraphs (c) and (d) partly in one
way and partly in another,

(n) make such arrangements as they think fit to deal with shares or debentures
becoming distnibutable 1n fractions under this article (including the 1ssuing of
fractional certificates or the making of cash payments), and

(i) authorise any person to enter into an agreement with the company on behalf of
all the persons entitled which 15 binding on them n respect of the allotment of
shares and debentures to them under this article

DECISION-MAKING BY SHAREHOLDERS

A resolution 1n wnting executed by all shareholders entitled to receive notice of and
to attend and vote at a general meeting or by their duly appointed proxies or attorneys
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(a)

(b)

51,

52.

(a)

(b)

(c)

(d)

(e

53.

54.

(a)

shall be as valid and effectual as 1f tt had been passed at a general meeting of the
company duly convencd and held, and

any such resolution tn wniting may be contained in one document or n several
documents 1n the same terms each executed by one or more of the shareholders or
their proxies or attorneys and execution in the case of a body corporate which 1s a
shareholder shall be sufficient 1f made by a director thereof or by ts duly authonised
representative

Notice of general meeting

A sharcholder present either in person or by proxy, at any general mecting of the
company shall be deemed to have received notice of the meeting and, where requisite,
of the purposes for which the meeting was convencd

Attendance and speaking at general meetings

A person 18 able to exercise the night to speak at a general meeting when that person 1s
in a position to communicate to all those attending the meeting, during the meeting,
any information or opintons which that person has on the business of the meeting

A person is able to cxercisc the right to vote at a general mecting when

(1) that person 1s able to vote, during the meeting, on resolutions put to the vote at
the mecting, and

(n) that person’s vote can be taken into account in determining whether or not
such resolutions are passcd at the same time as the votes of all the other
persons attending the meeting

The directors may make whatever arrangements they consider appropriate to cnable
those attending a gencral mecting to excrcise their rights to speak or vote at tt

In determunming attendance at a genecral mecting, 1t 1s immaterial whether any two or
morc shareholders attending 1t are n the same place as cach other

Two or more persons who are not 1n the same place as cach other attend a gencral
mecting 1f thewr circumstances are such that 1f they have (or were to have) nghts to
spcak and vote at that meeting, they arc (or would be) able to exercisc them

Quorum for general meetings

No business other than the appointment of the chairman of the meeting 1s to be
transacted at a general meeting 1f the persons attending 1t do not constitute a quorum
which shall be two persons

Charring general meetings

If the directors have appointed a chairman, the chairman shall chair general meetings
1f present and willing to do so
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(b)

(c)

55.

(a)

(b)

56.

(a)

(b)

(c)

(d)

If the dircctors have not appointed a chairman, or if the chairman 1s unwilling to chair
the meeting or 1s not present within ten minutes of the time at which a meeting was
due to start

(1) the directors present, or

(1)  (1f no directors arc present), the mecting,

must appoint a director or sharcholder (including a proxy or a corporate
representative) to chair thc meeting, and the appointment of the chairman of the

meeting must be the first business of the mecting

The person chainng a meeting 1n accordance with this article 1s referred to as the
chairman of the meeting

Attendance and speaking by directors and non-shareholders

A director shall, notwithstanding that he 15 not a member, be cntitled to receive
notices of and attend and spcak to any gencral mecting and at any scparate mecting of
the holders of any class of shares 1n the company

The chairman of the mecting may permit other persons who arc not

)] sharcholders of the company, or

()  otherwise cnutled to exercise the nights of sharcholders in relation to general
mcetings,

to attend and spcak at a general meeting

Adjournment

If the persons attending a gencral meeting within hatf an hour of the time at which the
mecting was due to start do not constitute a quorum, or 1f during a meeting a quorum

ccascs to be present, the chairman of the mecting must adjourn it

The chairman of the mecting may adjourn a general meeting at which a quorum 1s
present 1f

(1) thc meeting consents to an adjournment, or
(u) it appears to the chairman of the mecting that an adjournment 1s necessary to
protect the safety of any person attending the mecting or cnsure that the

business of the mecting 1s conducted 1n an orderly manner

The chairman of the mecting must adjourn a general meeting if directed to do so by
the meeting

When adjourming a general meeting, the chairman of the meeting must

£ cither specify the ime and place to which 1t 1s adjournced or state that it 1s to
continue at a time and place to be fixed by the directors, and
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(e)

ity

57.
(a)

(b)

S8.

(a)

(b)

59.

(a)

(b)

() have regard to any directions as to the tune and place of any adjournment
which have been given by thc meeting

If the continnation of an adjourned meeting 1s to take place more than 14 days after 1t
was adjourned, the company must give at least 7 clear days’ notice of 1t (that 1s,
cxcluding the day of the adjourned meeting and the day on which the notice 15 given)

£} to the same persons to whom notice of thc company’s general meetings 1s
required to be given, and

{n) containing the same information which such notice 1s required to contain

No business may be transacted at an adjournced general meeting which could not
properly have been transacted at the meeting 1f the adjournment had not taken placc

VOTING AT GENERAL MEETINGS
Voting: general

A resolution put to the vote of a gencral mecting must be decided on a show of hands
unless a poll 1s duly demanded 1n accordance with the articles

In the case of joint sharcholders the vote of the semor who tenders a vote, whether 1n
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
sharcholders, and for this purposc seniority shall be determmed by the order in which
the names of the sharcholders stand 1n the register of members

Errors and disputes

No objection may be raised to the qualification of any person voting at a gencral
mecting except at the meeting or adjourncd meeting at which the vote objected to 1s
tendered, and every vote not disallowed at the mecting 1s valid

Any such objection must be referred to the chairman of the mecting, whose decision
s final

Poll votes
A poll on a resolution may be demanded
(1) in advance of the general mecting where it 1s to be put to the vote, or

(n)  at a general meeting, either beforc a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 1s declared

A poll may be demanded by
() the chairman of the meeting,
() the directors,

(n1)  two or more persons having the right to vote on the resolution, or

23




(©)

(d)

60.
(a)

(b)

©)

(&)

61.

(a)

(b)

(1iv}  a person or persons representing not less than one-tenth of the total voting
rights of all the shareholders having the night to vote on the resolution.

A demand for a poll may be withdrawn 1f
) the poll has not yet been taken, and
(n) the chairman of the meeting consents to the withdrawal

Polls must be taken immediately and in such manner as the chairman of the meeting
directs

Content of proxy notices
Proxies may only validly be appointed by a notice m wnting (a proxy notice) which
(1) states the name and address of the shareholder appointing the proxy,

(n) identifies the person appointed to be that shareholder’s proxy and the general
meeting 1n relation to which that person 1s appointed,

(m) 1s signed by or on behalf of the shareholder appomting the proxy, or 1s
authenticated m such manner as the directors may determine, and

(iv} 15 delivered to the company in accordance with the articles and any
mstructions contained n the notice of the general meeting (or adjourned
meeting) to which they relate

The company may require proxy notices to be delivered in a particular form, and may
specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them 1s to vote (or that the
proxy 1s to abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, 1t must be treated as

(1) allowing the person appointed under 1t as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the meeting, and

(n)  appomnting that person as a proxy in relation to any adjournment of the general
meeting to which 1t relates as well as the meeting itself

Delivery of proxy notices etc.

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a
poll) at a general meeting remains so entitled in respect of that meeting or any
adjournment of 1t, even though a valid proxy notice has been delivered to the
company by or on behalf of that person

An appointment under a proxy notice may be revoked by dehvering to the company a

notice in writing given by or on behalf of the person by whom or on whose behalf the
proxy notice was given

24



(c)

(d)

62.

(a)

(b)

()

63.

(a)

(b)

(c)

A notice revoking a proxy appointment only takes effect 1f 1t 1s delivered before the
start of the meeting or adjourned meeting to which 1t relates

If a proxy notice 1s not executed by the person appomnting the proxy, it must be
accompanied by wntten evidence of the authonty of the person who executed 1t to
cxecute it on the appointor’s behalf

Amendments to resolutions

An ordinary resolution to be proposed at a gencral meeting may be amended by
ordinary resotution 1f

(1) noticc of the proposed amendment 1s given to the company in writing by a
person entitled to vote at the general meeting at which 1t 1s to be proposed not
less than 48 hours before the mecting 1s to take place (or such later ime as the
chairman of the meeting may determing), and

() the proposed amendment does not, in the reasonable opimon of the chairman
of the mecting, matcnally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, 1f

(1) the chairman of the meeting proposes the amendment at the gencral mecting at
which the resolution 1s to be proposcd, and

() the amendment does not go beyond what 1s necessary to correct a grammatical
or other non-substantive error n the resolution

If the chairman of the mecting, acting in good faith, wrongly decides that an
amendment 10 a resolunion is out of order, the chairman’s error docs not invahdate the
votc on that resolution

ADMINISTRATIVE ARRANGEMENTS
Means of communication to be used

Subject to the articles, anything sent or supplied by or to the company under the
articles may be sent or supplicd in any way in which the Companies Act provides for
documents or information which ar¢ authorntsed or required by any provision of that
Act to be sent or supplied by or to the company

Subject to the articles, any notice or document to be sent or supplied to a director in
connectton with the taking of decisions by directors may also be sent or supplied by
the means by which that dircctor has asked to be sent or supplied wath such notices or
documents for the time being.

A director may agrce with the company that notices or documents sent to that director

in a particular way are to be deemed to have been received within a specified time of
their being sent, and for the specified time to be less than 48 hours
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64.

(a)

(b)

(c)

(d)

U

65.

66.

(a)

(b)

(c)

(d)

When a communication from the company is deemed received

Any document or information, 1f sent by first class post, shall be deemed to have been
recerved on the day following that on which the envelope containing 1t s put into the
post, or, if sent by second class post, shall be deemed to have been received on the
second day following that on which the envelope containing 1t is put into the post and
in proving that a document or information has been received 1t shall be sufficient to
prove that the letter, envelope or wrapper containing the doecument or information was
property addressed, prepaid and put into the post

Any document or information not sent by post but left at a registered address or
address at which a document or information may be received shall be deemed to have
been recetved on the day 1t was so left

Any document or wnformation, if sent or supplied by electronic means, shall be
deemed to have been recerved on the day on which the document or information was
sent or supplied by or on behalf of the company

If the company receives a delivery failure notification following a communication by
electronic means 1n accordance with paragraph (c), the company shall send or supply
the document or information 1n hard copy or electronic form (but not by electronic
means) to the shareholder either personally or by post addressed to the shareholder at
his registered address or by leaving it at that address This shall not affect when the
document or information was deemed to be received 1n accordance with paragraph

(c)

Every person who becomes entitled to a share shall be bound by every notice 1n
respect of that share which before his name 1s entered in the register of members was
given to the person from whom he derives his title to the share

Notices in writing given to the company by majority shareholders

Any notice in writing given to the company by the holders of a majority of the shares
shall take effect when 1t 15 lodged at the registered office or produced to any directors’
meeting

Company seals

Any common seal may only be used by the authority of the directors or of a
committee of the directors

The directors may decide by what means and in what form any common seal 1s to be
| used

Unless otherwise decided by the directors, 1f the company has a common seal and it 1s
affixed to a document, the document must also be signed by at least one authonsed
person in the presence of a witness who attests the signature

For the purposes of this article, an authorised person 1s

(1) any director of the company,
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(c)

67.

68.

69.

(a)

(1)  the company sccretary (1f any), or

(i)  any person authornised by the directors for the purpose of signing documents to
which the common seal 1s applicd

No right to inspect accounts and other records

Except as provided by law or authorised by the directors or an ordinary resolution of
thc company, no person 15 cntitled to mspect any of thc company’s accounting or
other records or documents merely by virtue of being a sharcholder

Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or
formerly employcd by the company or any of 1ts subsidiaries (other than a director or
former director or shadow director) 1n connection with the cessation or transfer to any
person of the whole or part of the undertaking of the company or that subsichary

WINDING UP
Winding up

If the company 1s wound up, thc hquidator may. with the sanction of a spccial
resolution of the company and any other sanction required by the Companics Act,
divide among the sharcholders 2 specie the whole or any part of the assets of the
company and may, for that purposc, valuc any asscts and detcrmine how the division
shall be carried out as between the sharcholders or different classes of sharcholders
The liquidator may, with the like sanction, vest the wholc or any part of the asscts 1n
trusteces upon such trusts for the benefit of the sharcholders as he with hike sanction
determines, but no sharcholder shall be compelled to accept any asscts upon which
there 1s hability

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

Subject to paragraph (¢), a relevant dircctor of the company or of an associated
company may be indemnificd out of the company’s asscts against

1) any hability incurred by that director in connection with any ncghgence,
default, breach of duty or breach of trust in relation to the company or an
associated company,

()  any hability incurrcd by that dircctor 1n connection with the activitics of the
company of an assoctatcd company in 1tS capacity as a trustce of an
occupational penston scheme (as defined 1n section 235(6) of the Companies
Act),

(1)  any other hability incurred by that director as an officer of the company or an
associated company
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(b)

()

(d)

(c)

03]

70.

(a)

(b)

71.

168911 2

The company may fund the expenditure of a rclevant dircector of the company or of
any associated company for the purposes permitted under the Companies Act and may
do anything to enable such relevant director to avoird incurning such expenditure as
provided in the Companics Act

No relevant director of the company or of any associated company shall be
accountable to the company or the sharcholders of any benefit provided pursuant to
this article and the receipt of any such benefit shall not disqualify any person from
being or becoming a director of the company

The powers gtven by this article shall not limit any general powers of the company to
grant indemnutics, purchasc and maintain insurance or provide funds (whether by way
of loan or othcrwise) to any person in connection with any legal or regulatory
proccedings or applications for relicf

This article does not authorise any indemnity which would be prohibited or rendered
void by any provision of the Companics Act or by any other provision of law

In this article and 1n article 70

(1) companics arc associated 1f onc 1s a subsidiary of the other or both arc
subsidiarics of the same body corporate, and

(1)  a relevant director mcans any director or former dircctor of the company or
of an associated company

Insurance

The directors may decide to purchasc and maintain insurance, at the expense of the
company, for the benefit of any relevant dircctor in respect of any relevant loss

In this article, a relevant loss mcans any loss or hability which has been or may be
incurrcd by a relevant director 1n connection with that director’s duties or powers 1n
relation to the company, any assoclated company or any pension fund or cmployces’
sharc schemce of the company or associated company

BORROWING POWERS
Borrowing powers

Notwithstanding any other provision of the articles, the dircctors may excreise all the
powers of the company to borrow money, to guarantee, to indemmfy, to mortgage or
charge all or any part of the undertaking, property and asscts (present and future) and
uncalled capital of the company, to 1ssue debenturcs and other secunities and to give
security, whether outright or as collateral sccurity, for any debt, hability or obligation
of the company or of any third party ™
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