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The name of the Company is

Companies Acts, 1963 to 207

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

ALBRON ENTERPRISES LIMITED

Albron Enterprises Limited

The objects for which the Company is established are: -

(1)XA) To carry on the business of importers, exporters, factors, mail order

dealers, brokers and dealers both wholesale and retail, engaged

_primarily in the import sales, repair and distribution of liquidated stock

and the purchasing, rent, leasing of new and second hand machinery
and liquidated stock and merchandise of every description, industrial
plant and machinery, electronic equipment, ironmongery, metal goods,
plastic goods, mechanically propelled vehicles and vessels of every
description, chemicals, drugs, foodstuffs, textiles, leather clothing and
wearing attire, fancy goods, farm produce, grain, animal seed,
agricultural and horticultural machinery, furniture, carpets, pictures,
jewellery, watches, clocks, microscopes, binoculars, telescopes,
cameras, rubbers, gutta-percha, latex, vulcanite and goods
manufactured either wholly or partly from any of these substances and
generally all articles of commercial, personal and household use and
consumption, ornament, recreation and amusement.

(A)()To carry on business and to act as merchants, traders, commission

agents, ship owners, carriers or in any other capacity in Ireland or
elsewhere and to import, export, buy, seil, barter, exchange, pledge,
make advances upon, or otherwise deal in goods, produce, articles and
merchandise; to establish or acquire and carry on offices, trading
stations, factories, stores, and depots in Ireland or elsewhere and to
purchase, lease, or otherwise acquire, carry on, develop and improve
any business or real or personal property in Ireland or elsewhere, or by
undivided or other interest whatsoever therein respectively.
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(A)(iD)To acquire and hold shares, stocks, debentures stock, bonds, obligation and

securities issued or guaranteed by any company constituted or carrying on
business in Ireland or elsewhere, or possession thereof, or in any foreign
country, and debentures, debenture stock, bonds, obligations and securities
issued or guaranteed by government, sovereign ruler, commissioners, public
body or authority, (whether supreme, municipal, local or otherwise) and
whether at home or abroad; to acquire any such shares, stocks, debenture
stock, bonds, obligations or otherwise and to subscribe for the same either
conditionally or otherwise and to guarantee the subscription thereof, and to
exercise all rights and powers conferred by or incidental to the ownership

thereof.

(A)(di)To provide representative, consulting, technical, advisory, professional,

)

€))
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accounting, book-keeping financial and other services of any kind whatsocever
to any person or persons legally or naturally engaged in any business or
activity in any part of the world and to carry on the businesses of
management, personnel and business consultants and advisers; corporate
financial advisers; to market products of companies under agreements for fees
and commissions and to provide management to other companies for fees and
profit sharing and to employ, train and exploit the services of directors,
executives, staff and personnel of all kinds, to act as advisers and consultants
in trade development, efficiency, technique, business, office and works
management studies, motor vehicle, ownership, public and personnel
advertising, marketing, sales promotion and product design in relation to all
types of commercial and manufacturing undertakings and technical,
economic and financial matters effecting commerce and industry and to
perform all duties of a secretarial nature; to carry on business as business
system organisers, business transfer agents and contractors, hire purchase,
financiers and consultants, manufacturers, designers, repairers and dealers in
stationery, office equipment, machinery appliances. materials and supplies of
every description.

To carry on all or any of the businesses as aforesaid either as a separaie
business or as the principal business of the Company and to carry on any other
business (whether manufacturing or otherwise) (except the issuing of policies
of insurance) which may seem to the Company capable of being conveniently
carried on in connection with the above objects or calculated directly or
indirectly to enhance the value of or render more profitable any of the

Company's property.

To acquire and undertake the whole or any part of the business, property and
liabilities of any person or company carrying on any business which the
Company is  authorised to carry on, or possessed of property suitable for the
purposes of the Company.

To amalgamate with any other company.
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(6)
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(11)

To apply for, purchase or otherwise acquire any patents, brevets d'invention,
licences, concessions and the like conferring any exclusive or non-exclusive or
limited rights to use or any secret or other information as to any invention
which may seem capable of being used for any of the purposes of the
Company or the acquisition of which may seem calculated directly or
indirectly to benefit the Company, and to use, exercise, develop or grant
licences in respect of or otherwise turn to account the property, rights or
information so acquired.

To enter into partnership or into any arrangement for sharing profits, union of
interests, co-operation, joint venture, reciprocal concession or otherwise with
any person Or company carrying on or engaged in or about to carry on or
engage in any business or transaction which the Company is authorised to
carry on or engage in or any business or transaction capable of being
conducted so as directly or indirectly to benefit this Company.

To take or otherwise acquire and to hold shares and securities of any company
and to sell, hold, reissue with or without guarantee or otherwise deal with the

same.

To enter into any arrangements with any governments or authorities, supreme,
municipal, local or otherwise, that may seem conducive to the Company’'s
objects or any of them and to obtain from any such government or authority
any rights, privileges and concessions which the Company may think it
desirable to obtain and to carry out, exercise and comply with any such
arrangements, rights, privileges and concessions.

To establish and support or aid in the establish and support or aid in the
establishment and support of associations, institutions, funds, trusts and
conveniences calculated to benefit directors and ex-directors, employeses or ex-
emplovees of the Company or the dependants or connections of such persons,
and to grant pensions and allowances and to do any acts or things or make any
arrangements or provisions enabling employees of the Company or other
persons aforesaid to become shareholders in the Company, or otherwise to
participate in the profits of the Company upon such terms and in such manner
as the company thinks fit, and to make payments towards insurance and to
subscribe or guarantee money for charitable or benevolent objects or for any
exhibition or for any public, general or useful object, or any other object
whatsoever which the Company may think advisable.

To promote any company or companies for the purpose of acquiring all or any
of the property and liabilities of this Company or for any other purpose which
may seem directly or indirectly calculated to benefit this Company.

Generally to purchase, take on lease or in exchange, hire or otherwise acquire
any real and personal property and any rights or privileges which the Company
may think necessary or convenient for the purposes of its business.
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(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

To develop and turn to account any land acquired by the Company or in which
it is interested and in particular by laying out and preparing the same for
building purposes, constructing, altering, pulling down, decorating,
maintaining, fitting up and improving buildings and conveniences and by
planting, paving, draining, farming, cultivating, letting or building leases or
building agreement and by advancing money to and entering into contracts and
arrangements of all kinds with builders, tenants and others.

To construct, maintain and alter any building or works necessary or convenient
for any of the purposes of the Company or for the benefit of its employees.

To construct, improve, maintain, develop, work, manage, carry out or control
any road, ways, tramways, railways, branches or sidings, bridges reservoirs,
watercourses, wharves, manufactories, warehouses, electric works, shops,
stores and other works and conveniences which may seem calculated directly
or indirectly to advance the company's interest and to contribute to, subsidise
or otherwise assist or take part in the construction, improvement, maintenance,
working, management, carrying out or control thereof,

To invest and deal with moneys of the Company not immediately required in
such manner as may from time to time be determined.

To lend money to such persons or companies either with or without security
and upon such terms as may seem expedient and in particular to customers and
others having dealings with the Company and to guarantee and give
indemnities in respect of and otherwise secure the performance of contracts by
any such persons or companies,

To engage in currency exchange and interest rate transactions including, but
not limited dealings in foreign currency, spot and forward rate exchange
contracts, futures, options, forward rate agreements, swaps, caps, floors,
collars and any other foreign exchange or interest rate hedging arrangements
and such other instruments as are similar to, or derived from, any of the
foregoing whether for the purpose of making a profit or avoiding a loss or
managing a currency or interest rate exposure or any other exposure or for any

other purpose.

To borrow or raise or secure the payment of money in such manner as the
Company shall think fit and in particular by the issue of debenture or
debenture stock, perpetual or otherwise, charge upon all or any of the
Company's property, both present and future, including its uncalled capital,
and to purchase, redeem or pay off any such securities.

To guarantee, support or secure, whether by personal covenant (including any
indemnity) or by mortgaging or charging all or any part of the undertaking,
property and assets (both present and future) and uncalled capital of the
Company, or by indemnity or undertaking, or by any one or more of such
methods, the performance of the obligations of, and the repayment or payment




(20)
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(22)

(23)

(24)

(25)

(26)

27

(28)

of the principal amounts of and premiums, interest and dividends on any
securities of, indebtedness or obligation of any person, firm or company
including (without prejudice to the generality of the foregoing) any company
which is for the time being the Company's holding company or subsidiary as
defined by section 155 of the companies Act, 1963, or another subsidiary as
defined by the said section of the Company’s holding company or otherwise
associated with the Company in business.

To remunerate any person or company for services rendered or to be rendered
in placing or assisting to place or guaranteeing the placing of any of the shares
of the company's capital or any debentures, debenture stock or other securities
of the Company or in or about the formation or promotion of the Company or
the conduct of its business.

To draw, make, accept, indorse, discount, execute and issue promissory notes,
bills of exchange, bills of lading, warrants, debentures and other negotiable or
transferable instruments.

To undertake and execute any trusts the undertaking whereof may seem
desirable and either gratuitously or otherwise.

To sell or dispose of the undertaking of the company or any part thereof for
such consideration as the Company may think fit, and in particular for shares,
debentures or securities of any other company having objects altogether or in
part similar to those of this Company.

To adopt such means of making known the products of the company as may
seem expedient and in particular by advertising in the press, by circulars, by
purchase and exhibition of works of art or interest, by publication of books and
periodicals and by granting prizes, rewards and donations. :

To obtain any Act of the OQireachtas or provisional order for enabling the
Company to carry any of its objects into effect or for effecting any
modification of the Company's constitution or for any other purpose which
may seem expedient and to oppose any proceedings or applications which may
seern calculated directly or indirectly to prejudice the Company’s interests.

To procure the Company to be registered or recognised in any country or
place.

To sell, improve, manage, develop, exchange, lease, mortgage, enfranchise,
dispose of, turn to account or otherwise deal with all or any of the property and
rights of the Company.

To promote freedom of contract, and to resist, insure against, counteract and
discourage interference therewith, to join any lawful federation, uvnion or
association, or do any other lawful act or thing with a view to preventing or
resisting directly or indirectly any interruption of or interference with the




(29)

(30)

(31)

(32)

(33)

Company’s or any other trade or business or providing or safeguarding
against the same or resisting or opposing any strike movement or
organisation which may be thought detrimental to the interests of the
Company or its employees and to subscribe to any association or fund for any
such purposes.

To make gifts or grant bonuses to the Directors or any other persons who are
or have been in the employment of the Company including substitute or
alternate directors.

To grant, convey, transfer or otherwise dispose of any property or asset of
the Company of whatever nature or tenure for such price, consideration, sum
or other return whether equal to or less than the market value thereof and
whether by way of gift or otherwise as the Directors shall deem fit and to
grant any fee farm grant or lease or to enter into any agreement for letting or
hire of any such property or asset for a rent or return equal to or [ess than
the market or rack-rent therefor or at no rent and subject to or free from
covenants and restrictions as the Directors shall deem appropriate.

To do all or any of the above things in any part of the world and as principals,
agents, contractors, trustees or otherwise and by or through trustees, agents
or otherwise and either alone or in conjunction with others,

To distribute any of the property of the Company in specie among the
members.

To do all such other things as the Company may think incidental or conducive
to the attainment of the above objects or any of them.

NOTE: It is hereby declared that:

3.

4.

(a) the word “company” in this clause, except where used in
reference to this Company shall be deemed to include any
partnership or other body of persons, whether incorporated or
not and whether domiciled in Ireland or elsewhere; and

(b) the intention is that the objects specified in each paragraph in
this clause shall, except where otherwise expressed in such
paragraph, be separate and distinct objects of the Company
and shall not be in any way limited or restricted by reference to
or inference from the terms of any other paragraph or the order
in which the paragraphs of this clause occur or the name of the
Company.

The liability of the members is limited.

The Share Capital of the Company is €1,250,000.00 divided into 1,250,000
Ordinary Shares of €1.00 each




The shares forming the capital - increased or reduced - may be increased or reduced
and be divided into such classes and issued with any special rights, privileges and
conditions or with such qualifications as regards preference, dividend, capital, voting
or other special incidents, and be held upon such terms as may be attached thereto or
as may from time to time be provided by the original or any substituted or amended
article of association and regulations of the Company for the time being, but so that
where shares are issued with any preferential or special rights attached thereto such
rights shall not be alterable otherwise than pursuant to the provisions of the
Company's Articles of Asscciation for the time being -




Companies Acts, 1963 to 2001

Private Company Limited by Shares

Articles of Association
(as altered by Special Resolution passed on 10™ July 2002)

of

Albron Enterprises Limited

Preliminary:

1. The Regulations contained in Part I if Table A in the First Schedule to the
Companies Act, 1963 (with the exception of regulations 8, 24, 47, 51, 54, 75,
77,79, 84, 86, 91, 102, 109, 115 and 138) shall apply to the Company
subject to the alterations thereof contained herein and shall, so far as not
inconsistent herewith, bind the Company and the members. The Regulations
contained in Part II of Table A shall not apply.

Share Capital:

2. The Share Capital of the Company is €1,250,000.00 divided into 1,250,000
Ordinary Shares of €1.00 each.

3. Without prejudice to any special rights previously conferred on the holders of
existing shares, any share, (including shares which the Company shall have
power to issue under Section 207 of the Companies Act, 1990 or otherwise),
may be issued with such preferred, deferred or other special rights or such
restrictions, whether in regard to dividend, voting, return of share capital or
otherwise, as the Company may, from time to time, determine and any share
may be issued on the terms that it is redeemable or, at the option of the
Company, is liable to be redeemed. Subject to the provisions of the
aforementioned Act, the redemption of such share may be effected in such
manner as the Directors may, from time to time, determine.

Allotment:

4, (a) The Directors are hereby generally and unconditionally authorised to
exercise all powers of the Company to allot relevant securities within the meaning of
Section 20 of the Companies (Amendment) Act, 1883, The maximum amount of
relevant securities which may be allotted under the authority hereby conferred shall
be the number of authorised but unissued relevant securities in the capitai of the
Company at the date of incorporation of the Company. The
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(©)

authority hereby conferred shall expire on the date which is five years after the
date of incorporation of the Company. The Company may before such expiry
make an offer or agreement which would or might require relevant securities
to be allotted after such expiry, and the directors may allot relevant securities
in pursuance of such offer or agreement, notw1thstand1ng that the authority

hereby conferred has expired.

The directors are hereby empowered pursuant to sections 23 and 24(1) of the
Companies (Amendment) Act, 1983 to allot equity securities within the
meaning of the said section 23 for cash pursuant to the authority conferred by
paragraph (a) of this article as if section 23(1) of the said Act did not apply to
any such allotment. The Company may before the expiry of such authority
make an offer or agreement which would or might require equity securities to
be allotted after such expiry, and the directors may allot equity securities in
pursuance of such an offer or agreement as if the power conferred by this

paragraph (b) had not expired.

Subject to the provisions of the Companies Acts, 1963 to 207 the Company
may purchase or otherwise acquire on such terms and in such manner as it
thinks fit any shares in the capital of the Company.

PRIVATE COMPANY

The company is a private company and accordingly:

(a)
(b)

(©

CY

the right to transfer shares is restricted in the manner hereinafter prescribed;

the number of members of the Company (exclusive of persons who are in the
employment of the company and of persons who, having been formerly in the
employment of the Company, were while in such employment and have

continued after the termination of such employment to be members of the
Company) is limited to fifty so, however, that where two or more persons hold

one or more shares in the Company jointly, they shall for the purpose of this
regulation be treated as a single member;

any invitation to the public to subscribe for any shares or debentures of the
Company is prohibited;

the, Compary shall not have paser to isnte shane wannands to feanen

SHARE CERTIFICATES

Every person whose name is entered as a member in the register shall be entitled
without payment to receive within two months after allotment or lodgement of
transfer (or within such other period as the conditions of issue shall provide) one
certificate for all his shares or several certificates each for one or more of his shares
upon payment of 12!/, new pence for every certificate after the first or such less sum
as the directors shall from time to time determine so however that in respect of a share
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10.

or shares held jointly by several persons the Company shall not be bound to issue
more than one certificate, and delivery of a certificate for a share to one of several
joint holders shall be sufficient delivery to all such holders. Every certificate shall be
under the seal and shall specify the shares to which it relates and the amount paid up

thereon.
TRANSFER OF SHARES

No share in the capital of the Company may be transferred without the approval of the
directors who may, in their absolute discretion and without assigning any reason
decline to register any transfer of any share, whether or not it is a fully paid share.

MEETINGS OF THE COMPANY

(a)  Subject to sections 133 and 141 of the Act, an annual general meeting and a
meeting called for the passing of a special resolution shall be called by 21
days’ notice in writing at the least and a meeting of the Company (other than
an annual general meeting or a meeting for the passing of a special resolution)
shall be called by seven days' notice in writing at the least. The notice shall be
exclusive of the day for which it is given and shall specify the day, the place
and the hour of the meeting and in the case of special business the general
nature of that business, and shall be given in a manner authorised by these
regulations to such persons as are under the regulations of the company
entitled to receive such notices from the Company.

{b) Subject to Section 140 of the Act concerning annual general meetings, all
other meetings (including extraordinary general and class meetings of the
members of the Company) may be conducted by the use of a conference
telephone or similar facility provided that all the members of the company and
the auditors have been notified of the convening of the meeting and the
availability of the conference telephone or similar facility for the meeting and
can hear and contribute to the meeting and such participation in a meeting
shall constitute presence in person at the meeting and the members may be
situated in any part of the world for any such meetings.

No business shall be transacted at any general meeting unless a quorum of members is
present at the time when the meeting proceeds to business. Save as herein otherwise
provided a quorum of members shall be two, present in person or by proxy.

Subject to section 141 of the Act a resolution in writing signed by all of the members
for the time being entitled to attend and vote on such resolutions at a general meeting
(or being bodies corporate by their duly authorised representatives) shall be as valid
and effective for all purposes as if the resolution had been passed at a general meeting
of the Company duly convened and held, and may consist of several documents in like
form, each signed by one or more persons, and if described as a special resolution
shall be deemed to be a special resolution within the meaning of the Act. Any such
resolution shall be served on the Company.

Il




11.

12.

13.

14.

15.

16.

17.

18.

Any corporation which is a member of the Company may authorise such persons as it
thinks fit to act as its representative at any meeting or meetings of the Company or of
any class of members of the Company, and the person so authorised shall be entitled
to exercise the same powers on behalf of the corporation which here presents as that
corperation could exercise if it were an individual member of the Company. The
corporation shall serve on the Company a copy of such resolution duly certified by a
director or other officer of such corporation.

Regulation 70 in Table A shall be read and construed as if the words "within the
State" were omitted therefrom. '

DIRECTORS

Unless otherwise determined by an ordinary resolution of the Company the number of
directors shall not be less than two or more than ten. The first directors of the
Company shall be deemed to have been appointed pursuant to section 3(5) of the
Companies (Amendment) Act, 1982.

No director shall be required to hold a share qualification but each director shall
nevertheless be entitled to receive notice of and to attend and speak at every general
meeting of the Company, and regulation 136 of Part I of Table A shall be modified

accordingly.
BORROWING POWERS

The directors may exercise all of the powers of the Company to borrow money, and to
mortgage or charge its undertaking, property and uncalled capital or any part thereof
and to issue debentures, debenture stock and other securities whether outright or as
security for any debt, liability or obiigations of the Company or any third party
without any limitation as toc amount.

PROCEEDINGS OF DIRECTORS

A director may vote in respect of any countract, appointment or arrangement in which
he is interested, and he shall be counted in the quorum present at the meeting.

The directors may exercise the voting powers conferred by the shares of any other
company held or owned by the Company in such manner in all respects as they think
fit and in particular they may exercise the voting powers in favour of any resolution
appointing the directors or any of them as directors or officers of such other company
or providing for the payment of remuneration or pensions to the directors or officers
of such other company. Any director of the company may vote in favour of the
exercise of such voting rights notwithstanding that he may be or may be about to
become a director or officer of such other company.

A resolution in writing signed by all the directors for the time being entitled to receive

notice of the meetings of the directors shall have the same effect and validity as a
resolution of the board duly passed at a meeting of the board duly convened and

12




19.

20,

21.

22.

constituted and may consist of several documents in like form each signed by one or
more persons. Any such documentation shall be served on the Company.

The directors may meet together for the despatch of business, adjourn and otherwise
regulate their meetings as they think fit. Questions arising at any meeting shall be
decided by a majority of votes. A director may, and the secretary on the requisition
of a director shall, at any time summon a meeting of the directors and regulations 101
of Part [ of Table A shall be modified accordingly.

The quorum necessary for the transaction of the business of the directors shall be two
directors present in person or by alternate, but so that, except as hereinafter provided,
not less than two individual shall be present. Provided that any director (or his
alternate) may participate in a meeting of the directors by means of telephonic or other
similar communication whereby all persons participating in the meeting can hear each
other speak; and participation in a meeting in this manner shall be desmed to
constitute presence in person (or as the case may be, by alternate) at such meeting and
any director (or his alternate) may be situated in any part of the world excluding
Ireland for any such meeting.

(a) The meetings and proceedings of any committee formed by the directors shall
be governed by the provisions of these articles regulating the meetings and
proceedings of the directors so far as the same are applicable and are not
superseded by any regulations imposed upon such committee by the directors.

(b} When forming a committee of the directors, the directors may authorise, or
may authorise such committee to authorise, any person who is not a director to
attend all or any meetings of any such committee on such terms as the
directors {or as the case may be such committee) shall think fit, but any person
so authorised shail not be entitled to vote at such meetings.

ALTERNATE DIRECTOR

(a) A director may, with the approval of the directors, appoint any person to be his
alternate director and at his own discretion may remove such person from

office as his aiternate director.

(b) The alternate director shall be subject in all respects to the terms and
conditions existing with reference to the other directors and shall be entitled to
receive notices of all meetings of the directors and to attend, speak and vote at
any such meeting at which his appointee is not present.

(c) One person may act as an alternate director to more than one director and
while he is so acting shall be entitled to a separate vote for each director he is
representing and, if he is himself a director, his vote or votes as an alternate
director shall be in addition to his own vote.
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Members:

25. If, at any time the Company only has one (1) member - i.e. that all the
issued shares in the capital of the Company are registered in the name of a
sole person {whether a natural person or a body corporate), it will be a
single-member Company within the meaning of the European Communities
(Single Member Private Limited Companies) Requlations, 1994 (“the Single-
Member Company Regulations). If and so long as the Company is a single-
member Company, the following provisions will apply notwithstanding
anything to the contrary in these Articles or in Table A:-

(a)

(b)

(c)

(d)

(e)

the sole member may decide to dispense with the holding of
Annual General Meetings. Such decision will be effective for the
year in which it is made and subsequent years, but
nevertheless the sole member or the auditors may require the
holding of an Annual General Meeting in any such year in
accordance with the procedure laid down in the Single-Member
Company Regulations.

where a decision to dispense with the holding of Annual General
Meetings is in force, the accounts and the Directors’ and
Auditors’ Reports that would otherwise be laid before an Annual
General Meeting shall be sent to the sole member as provided
in the Single-Member Company Regulations and the provisions
of the Companies Act, 1963 to 2001 with regard to the Annual
Return and Accounts, which apply by reference to the date of
the Annual General Meeting will be construed as provided in the
Single-Member Company Regulations,

The sole member present in person or by proxy is a sufficient
quorum at a General Meeting.

All matters requiring a resclution of the Company (except the
removal of the Auditors from office) may be validly deait with
by a decision of the sole member. The sole member must
provide the Company with a written record of any such decision
or, if it is dealt with by a written resolution under Regulation 6
of Part II of Table A, with a copy of that resolution and the
decision or resolution shall be recorded and retained by the
Company.

Where the Company enters into a contract with the sole
member which is not in the ordinary course of business and
which is not in writing, and the sole member also represents
the Company in the transaction (whether as a Director or
otherwise), the Directors shall ensure that the terms of the
contract are, forthwith, set out in 2 written memorandum or are
recorded in the minutes of the next following Directors”
meeting.

26. If and whenever the Company becomes a Single-Member Company or ceases
to be a Single-Member Company, it shall notify the Registrar of Companies as
provided in the Single-Member Company Regulations.




be signed but ( provided that the directors are satisfied as to the authenticity of
the document communicated as aforesaid) shall be acted upon by the Company
and the directors meanwhile; provided that any such document shall be valid
and effective for all purposes notwithstanding that for any reason the
document is not subsequently so confirmed. Any such document shall take
effect, in the absence of any agreement to the contrary between the Company
and the person by whom or on whose behalf the document was sent or served,
at the time of receipt in the case of delivery and post, and at the expiration of
six hours after receipt thereof at the Company's registered office.

INDEMNITY

Subject to section 200 of the Act every director of the Company shall be indemnified
by the company against, and it shall be the duty of the directors out of the funds of the
Company to pay, all costs, losses and expenses which any such director may incur or
become liable to by reason of any contract entered into or any act or thing done by
him as such director or in any way in the discharge of his duties. And not director
shall be liable for the acts, receipts, neglects or defaults of any other director or
officer, or for joining in any receipt or other act for conformity, or for any loss or
expense happening to the Company through the insufficiency or deficiency of title to
any property acquired by order of the directors for or on behalf of the Company, or for
the insufficiency or deficiency of any security in or upon which any of the moneys of
the Company shall be vested, or for any loss or damage arising from the bankruptey,
insolvency or tortious act by any person with whom any moneys securities or effects
shall be deposited, for any other loss, damage or misfortune whatever which shall
happen in the execution of the duties of this office or in relation thereto unless the

same happen through his own wilful act or default.
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Cert. No.
Companies Acts, 1963 to o7
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF
ALBRON ENTERPRISES LIMITED
1. The name of the Company is  Albron Enterprises Limited

2. The objects for which the Company is established are: -

{1)(A) To carry on the business of importers, exporters, factors, mail order
dealers, brokers and dealers both wholesale and retail, engaged
f primarily in the import sales, repair and distribution of liquidated stock
and the purchasing, rent. leasing of new and second hand machinery
: and liquidated stock and merchandise of every description, industrial
plant and machinery, electronic equipment, ironmongery, metal goods,
plastic goods, mechanically propelled vehicles and vessels of every
description, chemicals, drugs, foodstuffs, textiles, leather clothing and
wearing attire, fancy goods, farm produce, grain, animal seed,
agricultural and horticultural machinery, furniture, carpets, pictures,
jewellery, watches, clocks, microscopes, binoculars, telescopes,
cameras, rubbers, gufta-percha, latex, wvulcanite and goods
manufactured either wholly or partly from any of these substances and
generally all articles of commercial, personal and household use and
consumption, ornament, recreation and amusement.

(A)()To carry on business and to act as merchants, traders, commission
agents, ship owners, carriers or in any other capacity in Ireland or
elsewhere and to import, export, buy, sell, barter, exchange, pledge,
make advances upon, or otherwise deal in goods, produce, articles and
merchandise; to establish or acquire and carry on offices, trading
stations, factories, stores, and depots in Ireland or elsewhere and to
purchase, lease, or otherwise acquire, carry on, develop and improye
any business or real or personal property in Ireland or elsewhere, or’i)y
undivided or other interest whatsoever therein respectively..




-

(A)(ii)To acquire and hold shares, stocks, debentures stock, bonds, obligation and

securities issued or guaranteed by any company constituted or carrying on
business in Ireland or elsewhere, or possession thereof, or in any foreign

_ country, and debentures, debenture stock, bonds, obligations and securities

issued or guaranteed by government, sovereign ruler, commissioners, public
body or authority, (whether supreme, municipal, local or otherwise) and
whether at home or abroad; to acquire any such shares, stocks, debenture
stock, bonds, obligations or otherwise and to subscribe for the same either
conditionally or otherwise and to guarantee the subscription thereof, and to
exercise all rights and powers conferred by or incidental to the ownership

thereof.

(A)(iii)To provide representative, consulting, technical, advisory, professional,

@)

©)

@)

accounting, book-keeping financial and other services of any kind whatsoever
to any person or persons legally or naturally engaged in any business or
activity in any part of the world and to carry on the businesses of
management, personnel and business consultants and advisers; corporate
financial advisers; to market products of companies under agreements for fees
and commissions and fo provide management to other companies for fees and
profit sharing and to employ, train and exploit the services of directors,
executives, staff and personnel of all kinds, to act as advisers and consultants
in trade development, efficiency, technique, business, office and works
management studies, motor vehicle, ownership. public and personnel
advertising, marketing, sales promotion and product design in relation to all
types of commercial and manufacturing undertakings and technical,
economic and financial matters effecting commerce and industry and to
perform all duties of a secretarial nature; to carry on business as business
system organisers, business transfer agents and contractors, "hire purchase,
financiers and consultants, manufacturers, designers, repairers and dealers in
stationery, office equipment, machinery appliances, materials and supplies of
every description. :

To carry on all or any of the businesses as aforesaid either as a separate
business or as the principal business of the Company and to carry on any other
business (whether manufacturing or otherwise) (except the issuing of policies
of insurance) which may seem to the Company capable of being conveniently
carried on in connection with the above objects or calculated directly or
indirectly to enhance the value of or render more profitable any of the

Company's property.

To acquire and undertake the whole or any part of the business, property and
liabilities of any person or company carrying on any business which the
Company is authorised to carry on, or possessed of property suitable for the
purposes of the Company.

To amalgamate with any other company. P
&



©)
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(8

9

(10)

(11)

-

To apply for, purchase or otherwise acquire any patents, brevets d'invention,
licences, concessions and the like conferring any exclusive or non-exclusive or
limited rights to use or any secret or other information as to any invention
which may seem capable of being used for any of the purposes of the
Company or the acquisition of which may seem calculated directly or
indirectly to benefit the Company, and to use, exercise, develop or grant
licences in respect of or otherwise turn to account the property, rights or
information so acquired.

‘To enter into partnership or into any arrangement for sharing profits, union of

interests, co-operation, joint venture, reciprocal concession or otherwise with
any person or company carrying on or engaged in or about to carry on or
engage in any business or transaction which the Company is authorised to
carry on or engage in or any business or transaction capable of being
conducted so as directly or indirectly to benefit this Company.

To take or otherwise acquire and to hold shares and securities of any company
and to sell, hold, reissue with or without guarantee or otherwise deal with the

same.,

To enter into any arrangements with any governments or authorities, supreme,
municipal, local or otherwise, that may seem conducive to the Company's
objects or any of them and to obtain from any such government or authority
any rights, privileges and concessions which the Company may think it
desirable to obtain and to carry out, exercise and comply with any such
arrangements, rights, privileges and concessions.

To establish and support or aid in the establish and support or aid in the
establishment and support of associations, institutions, funds, trusts and
conveniences calculated to benefit directors and ex-directors, employees or ex-
employees of the Company or the dependants or connections of such persons,
and to grant pensions and allowances and to do any acts or things or make any
arrangements or provisions enabling employees of the Company or other
persons aforgsaid to become shareholders in the Company, or otherwise to
participate in the profits of the Company upon such terms and in such manner
as the company thinks fit, and to make payments towards insurance and to
subscribe or guarantee money for charitable or benevolent obijects or for any
exhibition or for any public, general or useful object, or any other object
whatsoever which the Company may think advisable.

To promote any company or companies for the purpose of acquiring all or any
of the property and liabilities of this Company or for any other purpose which
may seem directly or indirectly calculated to benefit this Company.

Generally to purchase, take on lease or in exchange, hire or otherwise acquire

any real and personal property and any rights or privileges which the Contpany
may think necessary or convenient for the purposes of its business. #°




(12)

(13)

(14)

(15)

(16)

(17)

(13)

(19)

-

To develop and turn to account any land acquired by the Company or in which
it is interested and in particular by laying out and preparing the same for
building purposes, constructing, altering, pulling down, decorating,
maintaining, fitting up and improving buildings and conveniences and by
planting, paving, draining, farming, cultivating, letting or building leases or
building agreement and by advancing money to and entering into contracts and
arrangements of all kinds with builders, tenants and others.

To construct, maintain and alter any building or works necessary or convenient
for any of the purposes of the Company or for the benefit of its employees.

To construct, improve, maintain, develop, work, manage, carry out or control -
any road, ways, tramways, railways, branches or sidings, bridges reservoirs,
watercourses, wharves, manufactories, warehouses, electric works, shops,
stores and Jther works and conveniences which may seem calculated directly
or indirectly to advance the company's interest and to contribute to, subsidise
or otherwise assist or take part in the construction, improvement, maintenance,
working, management, carrying out or control thereof.

To invest and deal with moneys of the Company not immediately required in
such manner as may from time to time be determined.

To lend money to such persons or companies either with or without security
and upon such terms as may seem expedient and in particular to customers and
others having dealings with the Company and to guarantee and give
indemnities in respect of and otherwise secure the performance of contracts by
any such persons or companies.

To engage in currency exchange and interest rate transactions including, but
not limited dealings in foreign cumrency, spot and forward rate exchange
contracts, futures, options, forward rate agreements, swaps, caps, floors,
collars and any other foreign exchange or interest rate hedging arrangements
and such other instruments as are similar to, or derived from, any of the
foregoing whether for the purpose of making a profit or avoiding a loss or
managing a CUITency or interest rate exposure or any other exposure or for any

other purpose.

To borrow or raise or secure the payment of money in such manner as the
Company shall think fit and in particular by the issue of debenture or
debenture stock, perpetual or otherwise, charge upon all or any of the
Company's property, both present and future, including its uncalled capital,
and to purchase, redeem or pay off any such securities.

To guarantee, support or secure, whether by personal covenant (including any
indemnity) or by mortgaging or charging all or any part of the undertaking,
property and assets (both present and future) and uncalled capital of the
Company, or by indemnity or undertaking, or by any one or m#te of such
methods, the performance of the obligations of, and the repayment or payment




(20)

21)

(22

(23)

24

(25)

26)

27

(28)

-

of the principal amounts of and premiums, interest and dividends on any
securities of, indebtedness or obligation of any person, firm or company
including (without prejudice to the generality of the foregoing) any company
which is for the time being the Company's holding company or subsidiary as

defined by section 155 of the companies Act, 1963, or another subsidiary as

defined by the said section of the Company's holding company or otherwise
associated with the Company in business.

To remunerate any person or company for services rendered or to be rendered
in placing or assisting to place or guaranteeing the placing of any of the shares

~ of the company’s capital or any debentures, debenture stock or other securities

of the Company or in or about the formation or promotion of the Company or-
the conduct of its business.

To draw, make, accept, indorse, discount, execute and issue promissory notes,
bills of exchange, bills of lading, warrants, debentures and other negotiable or

transferable instruments.

To undertake and execute any trusts the undertaking whereof may seem
desirable and either gratuitously or otherwise. :

To sell or dispose of the undertaking of the company or any part thereof for
such consideration as the Company may think fit, and in particular for shares,
debentures or securities of any other company having objects altogether or in
part similar to those of this Company.

To adopt such means of making known the products of the company as may
seem expedient and in particular by advertising in the press, by circulars, by
purchase and exhibition of works of art or interest, by publication of books and
periodicals and by granting prizes, rewards and donations. :

To obtain any Act of the Oireachtas or provisional order for enabling the
Company to carry any of its objects into effect or for effecting any
modification of the Company's constitution or for any other purpose which
may seem expedient and to oppose any proceedings or applications which may
seem calculated directly or indirectly to prejudice the Company's interests.

To procure the Company to be registered or recognised in any country or
place.

To sell, improve, manage, develop, exchange, lease, mortgage, enfranchise,
dispose of, turn to account or otherwise deal with all or any of the property and
rights of the Company.

To promote freedom of contract, and to resist, insure against, counteract and
discourage interference therewith, to join any lawful federation, unipn or
association, or do any other lawful act or thing with a view to prgventing or
resisting directly or indirectly any interruption of or interference with the




(29)

(30)

(31)

(32)

(33)

Company’s or any other trade or business or providing or safeguarding
against the same or resisting or opposing any strike movement or
organisation which may be thought detrimental to the interests of the
Company or its employees and to subscribe to any association or fund for any

such purposes,

To make gifts or grant bonuses to the Directors or any other persons who are
or have been in the employment of the Company including substitute or
alternate directors.

To grant, convey, transfer or otherwise dispose of any property or asset of
the Company of whatever nature or tenure for such price, consideration, sum
or other return whether equal to or less than the market value thereof and
whether by way of gift or otherwise as the Directors shall deem fit and to
grant any fee farm grant or lease or to enter into any agreement for letting or
hire of any such property or asset for a rent or return equal to or less than
the market or rack-rent therefor or at no rent and subject to or free from
covenants and restrictions as the Directors shail deem appropriate.

To do all or any of the above’things in any part of the world and as principals,
agents, contractors, trustees or otherwise and by or through trustees, agents
or otherwise and either alone or in conjunction with others,

To distribute any of the property of the Company in specie among the
members.

To do all such other things as the Company may think incidental or conducive
to the attainment of the above objects or any of them.

NOTE: It is hereby declared that:

3.

4.

(a)  the word “company” in this clause, except where used in
reference to this Company shall be deemed to include any
partnership or gther body of persons, whether incorporated or
not and whether domiciled in Ireland or elsewhere; and

(b) the intention is that the objects specified in each paragraph in
this clause shall, except where otherwise expressed in such
paragraph, be separate and distinct objects of the Company
and'shall not be in any way limited or restricted by reference to
or inference from the terms of any other paragraph or the order
in which the paragraphs of this clause occur or the name of the
Company.

The lability of the members is limited.

The Share Capital of the Company is €1,250,000.00 divided into 1,250,000
Ordinary Shares of €1.00 each




-

The shares forming the capital - increased or reduced - may be increased or reduced
and be divided into such classes and issued with any special rights, privileges and
conditions or with such qualifications as regards preference, dividend, capital, voting
or other special incidents, and be held upon such terms as may be attached thereto or
as may from time to time.be provided by the original or any substituted or amended
article of association and regulations of the Company for the time being, but so that
where shares are issued with any preferential or special rights attached thereto such
rights shall not be alterable otherwise than pursuant to the provisions of the
Company's Articles of Association for the time being -

v




Companies Acts, 1963 to 2001

Private Company Limited by Shares

Articles of Association
(as altered by Special Resolution passed on 10™ July 2002)

of

Albron Enterprises Limited
Preliminary:

1. The Regulations contained in Part I if Table A in the First Schedule to the
Companies Act, 1963 (with the exception of regulations 8, 24, 47, 51, 54, 75,
77,79, 84, 86, 97, 102, 109, 115 and 138) shall apply to the Company
subJect to the alterations thereof contained herein and shall, so far as not
inconsistent herewith, bind the Company and the members. The Regulations
contained in Part II of Table A shall not apply.

r

Share Capital:

2. The Share Capital of the Company is €1,250,000.00 divided into 1,250,000
Ordinary Shares of €1.00 each.

3. Without prejudice to any special rights previously conferred on the holders of
existing shares, any share, (including shares which the Company shall have
power to issue under Section 207 of the Companies Act, 1990 or otherwise),
may be issued with such preferred, deferred or other special rights or such
restrictions, whether in regard to dividend, voting, return of share capital or
otherwise, as the Company may, from time to time, determine and any share
may be issued on the terms that it is redeemable or, at the option of the
Company, is liable to be redeemed. Subject to the provisions of the
aforementioned Act, the redemption of such share may be effected in such
manner as the Directors may, from time to time, determine.

Allotment:

4. (a) The Directors are hereby generally and unconditionally authorised to
exercise all powers of the Company to aliot relevant securities within the meaning of
Section 20 of the Companies (Amendment) Act, 1983. The maximum amount of
relevant securities which may be allotted under the authority hereby conferred shall
be the number of authorised but unissued relevant securities in the capital of the
Company at the date of incorporation of the Company. The




®)

(c)

(a)
®

(©

(@

-

authority hereby conferred shall expire on the date which is five years after the
date of incorporation of the Company. The Company may before such expiry
make an offer or agreement which would or might require relevant securities
‘to be allotted after such expiry, and the directors may allot relevant securities
in pursuance of such offer or agreement, notwithstanding that the authority

hereby conferred has expired.

The directors are hereby empowered pursuant to sections 23 and 24(1) of the
Companies (Amendment) Act, 1983 to allot equity securities within the
meaning of the said section 23 for cash pursuant to the authority conferred by
paragraph (a) of this article as if section 23(1) of the said Act did not apply to
any such allotment. The Company may before the expiry of such authority -
make an offer or agreement which would or might require equity securities to
be allotted after such expiry, and the directors may allot equity securities in -
pursuance of such an offer or agreement as if the power conferred by this

paragraph (b) had not expired.

Subject to the provisions of the Companies Acts, 1963 to 2007 the Company
may purchase or otherWise acquire on such terms and in such manner as it
thinks fit any shares in the capital of the Company.

PRIVATE COMPANY

- The company is a private company and accordingly:

the right to transfer shares is restricted in the manner hereinafier prescribed;

the number of members of the Company (exclusive of persons who are in the
employment of the company and of persons who, having been formerly in the
employment of the Company, were while in such employment and have
continued after the termination of such employment to be members of the
Company) is limited to fifty so, however, that where two or more persons hold
one or more shares in the Company jointly, they shall for the purpose of this
regulation be treated as a single member;

any invitation to the public to subscribe for any shares or debentures of the
Company is prohibited;

SHARE CERTIFICATES

Every person whose name is entered as a member in the register shall be entitled
without payment to receive within two months after allotment or lodgement of
transfer (or within such other period as the conditions of issue shall provide) one
certificate for all his shares or several certificates each for one or more of his shares
upon payment of 121/, new pence for every certificate after the first or sucly'less sum
as the directors shall from time to time determine so however that in respect of a share

10




10.

-

or shares held jointly by several persons the Company shall not be bound to issue
more than one certificate, and delivery of a certificate for a share to one of several
joint holders shall be sufficient delivery to all such holders. Every certificate shall be
under the seal and shall specify the shares to which it relates and the amount paid up

thereon.
TRANSFER OF SHARES

No share in the capital of the Company may be transferred without the approval of the
directors who may, in their absolute discretion and without assigning any reason
decline to register any transfer of any share, whether or not it is a fully paid share.

MEETINGS OF THE COMPANY

(@) Subject to sections 133 and 141 of the Act, an annual general meeting and a
meeting called for the passing of a special resolution shall be called by 21
days' notice in writing at the least and a meeting of the Company (other than
an annual general meeting or a meeting for the passing of a special resolution)
shall be called by seven days' notice in writing at the least. The notice shall be
exclusive of the day for which it is given and shall specify the day, the place
and the hour of the meeting and in the case of special business the general
nature of that business, and shall be given in a manner authorised by these
regulations to such persons as are under the regulations of the corpany
entitled to receive such notices from the Company.

(b)  Subject to Section 140 of the Act concerning annua] general meetings, all
other meetings (including extraordinary general and class meetings of the
members of the Company) may be conducted by the use of a conference
telephone or similar facility provided that all the members of the company and
the auditors have been notified of the convening of the meeting and the
availability of the conference telephone or similar facility for the meeting and
can hear and contribute to the meeting and such participation in a meeting
shall constitute presence in person at the meeting and the members may be
situated in any part of the world for any such meetings.

No business shall be transacted at any general meeting unless a quorum of members is
present at the time when the meeting proceeds to business. Save as herein otherwise
provided a quorum of members shall be two, present in person or by proxy.

Subject to section 141 of the Act a resolution in writing signed by all of the members
for the time being entitled to attend and vote on such resolutions at a general meeting
(or being bodies corporate by their duly authorised representatives) shall be as valid
and effective for all purposes as if the resolution had been passed at a general meeting
of the Company duly convened and held, and may consist of several documents in like
form, each signed by one or more persons, and if described as a special resolution
shall be deemed to be a special resolution within the meaning of the Act. fmy*' such

resolution shall be served on the Company. #
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11.

12.

13.

14.

15.

16.

17.

18.

-

Any corporation which is a member of the Company may authorise such persons as it
thinks fit to act as its representative at any meeting or meetings of the Company or of
any. class of members of the Company, and the person so authorised shall be entitled
to exercise the same powers on behalf of the corporation which here presents as that
corporation could exercise if it were an individual member of the Company. The
corporation shall serve on the Company a copy of such resolution duly certified by a
director or other officer of such corporation.

Regulation 70 in Table A shall be read and construed as if the words "within the
State" were omitted therefrom. '

DIRECTORS

Unless otherwise determined by an ordinary resolution of the Company the number of
directors shall not"be less than two or more than ten. The first directors of the
Company shall be deemed to have been appointed pursuant to section 3(5) of the
Companies (Amendment) Act, 1982.

No director shall be required to hold a share qualification but each director shall
nevertheless be entitled to receive notice of and to attend and speak at every general
meeting of the Company, and regulation 136 of Part I of Table A shall be modified

accordingly.
BORROWING POWERS

The directors may exercise all of the powers of the Company to borrow money, and to
mortgage or charge its undertaking, property and uncalled capital or any part thereof
and to issue debentures, debenture stock and other securities whether outright or as
security for any debt, liability or obligations of the Company or any third party
without any limitation as to amount.

PROCEEDINGS OF DIRECTORS

A director may vote in respect of any contract, appointment or arrangement in which
he is interested, and he shall be counted in the quorum present at the meeting.

The directors may exercise the voting powers conferred by the shares of any other
company held or owned by the Company in such manner in all respects as they think
fit and in particular they may exercise the voting powers in favour of any resolution
appointing the directors or any of them as directors or officers of such other company
or providing for the payment of remuneration or pensions to the directors or officers
of such other company. Any director of the company may vote in favour of the
exercise of such voting rights notwithstanding that he may be or may be about to
become a director or officer of such other company.

A resolution in writing signed by all the directors for the time being entitled to receive
notice of the meetings of the directors shall have the same effect and validity'as a
resolution of the board duly passed at a meeting of the board duly convened and

12
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19.

20.

21

22.

constituted and may consist of several documents in like form each signed by one or
more persons. Any such documentation shall be served on the Company.

The directors may meet together for the despatch of business, adjourn and otherwise
regulate their meetings as they think fit. Questions arising at any meeting shall be
decided by a majority of votes. A director may, and the secretary on the requisition
of a director shall, at any time summon a meeting of the directors and regulations 101
of Part I of Table A shall be modified accordingly.

The quorum necessary for the transaction of the business of the directors shall be two
directors present in person or by alternate, but so that, except as hereinafter provided,
not less than two individual shall be present. Provided that any director (or his -
alternate) may participate in a meeting of the directors by means of telephonic or other
similar communication whereby all persons participating in the meeting ¢an hear each
other speak; and participation in a meeting in this manner shall be deemed to
constitute presence in person (or as the case may be, by alternate) at such meeting and
any director (or his alternate) may be situated in any part of the world excluding
Ireland for any such meeting.

»

(a)  The meetings and proceedings of any committee formed by the directors shall
be governed by the provisions of these articles regulating the meetings and
proceedings of the directors so far as the same are applicable and are not
superseded by any regulations imposed upon such committee by the directors.

(b) When forming a committee of the directors, the directors may authorise, or
may authorise such committee to authorise, any person who is not a director to
attend all or any meetings of any such committee on such terms as the
directors {or as the case may be such committee) shall think fit, but any person
so authorised shall not be entitied to vote at such meetings.

ALTERNATE DIRECTOR

(a) A director may, with the approval of the directors, appoint any person to be his
alternate director and at his own discretion may remove such person from

office as his alternate director.

(b) The alternate director shall be subject in all respects to the terms and
conditions existing with reference to the other directors and shall be entitled to
receive notices of all meetings of the directors and to attend, speak and vote at
any such meeting at which his appointee is not present.

(c) One person may act as an alternate director to more than one director and
while he is so acting shall be entitled to a separate vote for each director he is
representing and, if he is himself a director, his vote or votes as an alternate
director shall be in addition to his own vote.

3;_":
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Members:

25. If, at any time the Company only has one (1) member - i.e. that all the
issued shares in the capital of the Company are registered in the name of a
sole person (whether a natural person or a body corporate), it will be a
single-member Company within the meaning of the European Communities
(Single Member Private Limited Companies) Regulations, 1994 (“the Single-
Member Company Regulations). If and so long as the Company is a single-
member Company, the following provisions will apply notwithstanding
anything to the contrary in these Articles or in Table A:-

(a)

(b)

()

(d)

(e)

the sole member may decide to dispense with the holding of
Annual General Meetings. Such decision will be effective for the
year in which it is made and subsequent years, but
nevertheless the sole member or the auditors may require the
holding of an Annual General Meeting in any such year in
accordance with the procedure [aid down in the Single-Member
Company Reguiations.

where a decision to dispense with the holding of Annual General
Meetings is in force, the accounts and the Directors’ and
Auditors’ Reports that would otherwise be laid before an Annual
General Meeting shall be sent to the sole member as provided
in the Single-Member Company Regulations and the provisions
of the Companies Act, 1963 to 2001 with regard to the Annual
Return and Accounts, which apply by reference to the date of
the Annual General Meeting will be construed as provided in the
Single-Member Company Regulations.

The sole member present in person or by proxy is a sufficient
quorum at a General Meeting.

All matters requiring a resolution of the Company (except the
removal of the Auditors from office) may be validly dealt with
by a decision of the sole member. The sole member must
provide the Company with a written record of any such decision
or, if it is deait with by a written resclution under Regulation 6
of Part II of Table A, with a copy of that resolution and the
decision or resolution shall be recorded and retained by the
Company.

Where the Company enters into a contract with the sole
member which is not in the ordinary course of business and
which is not in writing, and the sole member also represents
the Company in the transaction (whether as a Director or
ctherwise), the Directors shall ensure that the terms of the
contract are, forthwith, set out in a written memorandum or are
recorded in the minutes of the next following Directors’
meeting.

26. If and whenever the Company becomes a Single-Member Company or ceases
to be a Single-Member Company, it shall notify the Registrar of Companies ag

provided in the Single-Member Company Regulations.

#
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be signed but ( provided that the directors are satisfied as to the authenticity of
the document communicated as aforesaid) shall be acted upon by the Company
and the directors meanwhile; provided that any such document shall be valid
and effective for all purposes notwithstanding that for any reason the
document is not subsequently so confirmed. Any such document shall take
effect, in the absence of any agreement to the contrary between the Company
and the person by whom or on whose behalf the document was sent or served,
at the time of receipt in the case of delivery and post, and at the expiration of
six hours after receipt thereof at the Company's registered office.

INDEMNITY

Subject to section 200 of the Act every director of the Company shall be indemnified
by the company against, and it shall be the duty of the directors out of the funds of the
Company to pay, dll costs, losses and expenses which any such director may incur or
become liable to by reason of any contract entered into or any act or thing done by
him as such director or in any way in the discharge of his duties. And not director
shall be liable for the acts, receipts, neglects or defaults of any other director or
officer, or for joining in any'receipt or other act for conformity, or for any loss or
expense happening to the Company through the insufficiency or deficiency of title to
any property acquired by order of the directors for or on behalf of the Company, or for
the insufficiency or deficiency of any security in or upon which any of the moneys of
the Company shall be vested, or for any loss or damage arising from the bankruptcy,
insolvency or tortious act by any person with whom any moneys securities or effects
shall be deposited, for any other loss, damage or misfortune whatever which shall
happen in the execution of the duties of this office or in relation thereto unless the
same happen through his own wilful act or defaulit.
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