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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING 15 SUBMITIED TO
REGISTER 4 FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE QF FLORIDA.

1. THE HOSPITALITY CORPORATION NORTH AMERICA LIMITED

(Enter name of corporation; must include “INCORPORATED,” “COMPANY,” “CORPORATION,"
"]nc L} llco w "COI'p n ll‘Inc," ll(:ol or llcom ll)

{1f name unavailable n Florida, enter aliernate corporate name adopted for the purpose of transacting business in Florida)
2 United Kingdom

3 :
" (State or country under the law of which it is incorporated) {FEI number, if applicable}
4 12/21/94 5 Perpetual
(Date of incorporation) (Duration: Year corp. will cease to exist or “perpetual®)
6.
(Date first transacted business in Florida, if priot to registration)
(SEE SECTIONS 607.1501 & 607.1502, F.S., to determine penalty liability)

7, 11 Connaught Place, London, W2 2ET

(Principal office address)

455 City Front Plaza Drive, 9th Floor, Chicage, IL 60611

{Current mailing address)

8. Hospitality and conferencing services

(Purpose(s) of corporation authorized in home state or country to be carried out in state of Flarida)

—
9. Name and street address of Florida registered agent: (P.O. Box NOT acceptable) 2% §
ey
o
Name: Corporation Servigce Company ;5 §
N p }
QOffice Address: 1201 Hayms Street %3 ':"‘
™
, pALL = — %
Tallahassgee ,Florida __ 32301 =" =
(City) (Zip code) é% S
= ™~
10. Registered agent’s acceptance: A

Having been named as registered agent and to accept service of process for the above stated corporation at the place
designated in this application, I hereby accept the appointment as registered agent and agree ta act in this capacity. 1
Jurther agree to comply with the provisions of all statutes relative to the proper and complete performance of my duties,
and I am familiar with and accept thq obligations of my position as registered agent.

oo Konud/

stered E tss1g1mturc)

11. Attached is a certificate of existence duly authenticated, not more than 90 days prior to delivery of this application to

the Department of State, by the Secretary of State or other official having custody of corporate records in the jurisdiction
under the law of which it is incorporated.
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. 12. Names and business addresses of officers and/or directors:

A, DIRECTORS

Chairman: ,:ronathan . Shaul

Address: 455 City Front.Plaza Drive, 9th Floor

" Chicago,. IL §0611

Vice Chainnan:

Address;

Director:

Address:

Director:

Address:

B. OFFICERS

President: CBQ Jonathan shaul

Address; 455 City Front Plaza Drive, 9th Floor

Chicago, IL 60611

Vice President:

Address:

Secretary: Ian S. Milne
Address: 11 Connaught Place
Treasurer: London, W2 2BT
Address:

NOTE: If ngcessary, you may attach an addendum to the application listing additional officers and/or directors.
13. %—

L

Jﬂ re of Director or Officer listed in number 12 of the application)
14. nathan Shaul, CEO

{Typed or printcd name and capacity of person signing application)



Company No. 3003831

The Registrar of Companies for England and Wales hereby certifies that

THE HOSPITALITY CORPORATION NORTH AMERICA LIMITED (originally called
BLOOMDECIDE LIMITED changed its name on 6" February 1995 to IRS ACCOUNTANCY
SELECTION LIMITED which was changed on 15" May 2003 to THE HOSPITALITY
CORPORATION NORTH AMERICA LIMITED each change having beer made by resolution)
was incorporated under the Companies Act 1985 as a limited company on 21* December 1994.

The Registrar further certifies that according to the documents on the file of the company:-
a) JONATHAN SHAUL is the director of the company,
b) IAN SIDNEY MILNE is the secretary of the company,
c) the situation of the registered office is 11 CONNAUGHT PLACE, LONDON W2 2ET.

According to the documents on the file of the company in the custody of the Registrar of
Companies, the company has been in continuous and unbroken existence since the date of its
incorporation.

No action is currently being taken by the Registrar of Companies for striking the company off
the register and dissolving it as defunct, and as far as the Registrar is aware:-

a)  the company is not in liquidation or subject to an administration order, and

b)  no receiver or manager of the company’s property has been appointed.
kv d ko kA h kA ke A AR AR R AR R IR TRk ko dh ok h ek kA kkh kR kR

Given at Companies House, Cardiff the 18th June 2009

(s

K WHYMAN
for the Registrar of Companies

This certificate records the result of a search of the information
registered by the Registrar. This information derives from filings
accepted in good faith without verification. For this reason the
Registrar cannot guarantee that the information on the register
is accurate or complete.

Companies House




THE COMPANIES ACTS 1985 to 1989
3003831

CERTIFICATION

WE HEREBY CERTIFY that this il
incorporalos all allorations mada 0
this company’s Momorandum of
Asgociation by filed rasolutions and
is lodged in complianco with ho

PRIVATE COMPANY LIMITED BY SHARES o s o soction 1B of tho
Companios Act 1985.

7/02/95

MEMORANDUM OF ASSOCIATION OF

IRS ACCOUNTANCY SELECTION LIMITED

1. The Company's name is "IRS ACCOUNTANCY SELECTION LIMITED".

2. The Company's registered office is to be siluated in England and Wales.

3. (i) The object of the Company is to carry on business as a general commercial
company,

(1 Without prejudice to the generality of the object and the powers of the
Company derived from Section 3A of the Acl the Company has power to do all or any
of the following things:-
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120 Topurchase or by any efher means segu s a2y take ootous Ove? gty g1y whatever, and any
glits ar puvileges of ony lond oves of N respet OF pny (ropcily

bl To apply (or, requster, purchase, o¢ by othe? mezns agquie and protect, pruiong and tonaw,
wihether i the United Kingdom or elsewhere any gatents, gatent nghts, boeyetls dynveation, hcences, seqret
processes, tade marks, designs, prateclions and cancessiens and to disclaum, alter, modily, use and luen o
accaunt and Lo tanulacture under of grant licences or pavileges in respect of the same, and 1o axpend money
in experimenting vpon, testing and improving doy patents, ioventions or riphts which the Cand' 3ny may acquira
o propose o acquite,

!  Toacquiea ar undartake tha whole or any part of the business, goodwill, and agseis of any person,
fitm, or company carrying on or proposing 1o cary on any af the businesses which the Company 1s authorised
10 carry on and as part of the censideration for such gequisition 10 undertaks all ar any of tha liabilities of such
persan, {lrm or campany, or to acqulre an Interest in, amalgamate with, or enter into partnershlp of intg any
arrangemant lor sharing profits, or for co-operation, or (or mutual assistance with any such person, flrm or
company, or for subsidising or otherwise assisting any such person, firm or company, and o pive or accopl,
by woy of consideration for any of the acis or things aforesaid or property scquired, any sharas, debentures,
debenture stock or securdties that may be agreed upon, and to hold and retain, or sell, morgage and deal with
any shares, debentures, debenture stock ac securities so regeived.

{&) Toimprove, manage, construct, tepair, develop, exchange. Ict on loase or otherwise, inartgage,
charge, sell, dispose of, turn to account, gram licencas, optlons, rights and privileges in respect oi, or otherwise
deal with all of any part of the property and rights of the Commpany,

fe)  Taimvast and deal with the moneys of the Company not Jmmediately requ%red In sugh manner as
may from time to time be determined and to hold os otheswise deal with any investmenis mado,

() Tolend and advancg money or give credit on any tarms and with or without security 1o any person,
firm or company (including without prejudice to the generality of the foregeing any holding company, subsidiary
or fellow subsidiary of. or any other company assoclated in any way with, the Company), to €..ter intd
guarantees, contracts ol indemnily and suretyshlps of alf kinds, 10 recaive money vn deposit or loan upon any
terms, and to secure of guatantet in any manner and upon any terms the payment of any sum of money or the
pacformance of any abligation by any person, fitm ar company (ingluding without prejudice to the generality
of the foregoing any such halding company, subsidiary, fellow subsidiary or associated company as aforesaid).

fo)  To borraw and raise maney in any manner and to secure the repayment af any moriey barrawed,
raised or owing by mortgage, charge, standard security, lien or other security upon the whole or any part of
the Company’s propeity or assets {whether present or futurel), Including its uncalled capital, and afso by a
similor morgage, charge, standard securdly, lien or secufity to secure and guaranice the parformance by the
Campany of any obligation or fiability it may undertake or which may beceme binding on it.

th)  Todraw, make, accep, endacse, discount, negotiate, execute and issuc chegues, bills of exchanpe,
promissury notes, bills of lading, warrants, dehentures, and other negotiable ar teanslerable inswuments.

fii  TFo apply for, promote, and obtain any Act ol Parliament, order, or licence of the Departmeat of
Trade or other authority {or enabling the Company to carry any of its abjects Into effect, or for effecting any
mosification of the Company's constitution, or for any other purpose which may seem calculated directly or
indirecily to prompie the Company’s interests, and 1o oppoasc any graceedings ar applications which may seem
calculated divectly or indiractly 10 prejudice the Company's interests.

il  To enter lnto any arcangaments with any government o authaeity (Supreme, municipal, tocsl, or
otherwise) that may seem conducive ta the attainment of the Company’s objrcts or any af them, and to obtain
fram any such government or autharlty any charters, decroes, rights, privileges or concessions which the
Company may think deslrable and to carry out, exercise, and comply with any such charters, decrees, rights,
privileges, and toncessions.

(kI  Ta subscribe far, take, putchase, or otherwise acgquire, hold, sell, deal with and dispose of, place
ardd underwrite shares, stocks, debentures, debienture stocks, bonds, obligations or securities issued or
guaranteed by any other company constituted or carrying an business in any pert of the world, and debentures,
debenture stocks, bonds, oblipations or secwrities issued or guarsnteod by any government or authority,
municipal, local or othorwise, in any part of the warld.

MGEN



£ Yoguntrl, mansge, HIINge, subiviise, La-guhaate 40 UHCTwis 85554 ANy CEIDENY Of Coponits
wiwhuch ihe Company has a duest on mtrect Dransal stievest, 16 pdovide Sectetanal, admaeustratne, ool
commercal and othir services andt 10chues of s kids for arvy such campany ¢f cempanas and 1a make
paymnents by way of sutiveniion or othicowise and any gthee aangements which inay seem deswsle wih
Tenpent 1 a0y huswesy or epgations of or genseatly with respect 13 any sch Company of Companes.

{m} Yo prorote any other company {or e pusrpase of scquiring the whale or any part Gf tha business
or proapmty of undertaking or 2ny of the habitiies of the Campany, orof undertaking any business ar apsratins
whizh may appear bikely to assist or tunefit the Campany ar ta sohange the value of 2ny praperty 3¢ busimass
of the Campany. and o piace or guarantag the placing of, undarwiite, subscriba lor, ar othaywise acquire all
ur any part ol the shares or spcuritios of any such compdny as aforosald,

) i  Toselior otherwise dispose of the whole or any part ol tha business &e property ot the Company,
either togother ar an pottions, fot such consideration 2s the Company may think fit, and In particular for shares,
debenturas, or secwrities of any company purchasing the sama,

{ol  To att as spants or brokers and as trusteas for any person, firm or company, aod to undartake and
perform sub-Cantracts,

(pl  To remuncrate any parson, firm or company rendering services ta the Cornpany either by cash
payment of by the aflatmeny to him or them of shares or ather sacuritics of the Company crodited as pald up
in full or in part or atherwise as may be thoughy expedient.

(qf  To distribute among the Members uf the Company in Kind any property of the Cemuany of
whatevetr nature.

{1 Topusy all or any mepanses incuired In connection with the promotion, farenation and incorporation
of the Company, or ta contract with any parson, {im or company to pay the same, and o0 pay commissions
to brokers and others {or ynderwriting, placing, selling, or guaranieeing the subscription of any shares or other
speurities of tha Company.

{sl To support and subiscribe to any charftabla or public object and to support and subseribe to any
instioution, society, or clut which may be lor the beneatit of tha Company or its Diraglors of employges, of moy
be connectad with any town or place whare the Company carrles on business; 10 give or pward pensions,
annuities, gratuities, and superannuation or other ollowances or benefhts of chiviteble ald and generally to
provide advantagas, facilities and services far any parsons whno are or have heen Direciors of, or who are or
kave been employed by, or who are serving of have sarved the Company, or apy gompany which is 3 subsldiory
of the Company ar the holding company of the Company or 2 fellow subsidiary of the Company or the
predecassors in business of the Company or of any such subsidiary, hoiding or fellow subsidiary company and
v tha wives, widows, chitdren and ather relatives and dapendants of such persons; 10 make payments towards
inswance including insurence for any Directar, oflicer or Auditor against any liability as is relerred 10 in Section
31G{11 of the Act; and to set up, establish, support and maintoin superannuation and other {unds or schames
{whicther contributary or nan-ceateibutaryl for the benefit of any of such persons and of their wives, widows,
chifuren and ogher colatives and dependants; and ta sot up, establish, support and maintain profit shading or
share purchase schames for the benefit of any of the employees of the Company or of any such subsldisty,
holding or fellaw subsidiary company and to lend money to any such employees or 10 trusiees on their behall
to enable any such purchase schemes lo be astablished or maintained.

1l Subject 6 and in accardance with a due compliante with the provisions of Sections 155 to 158
{invlus,ve) of the Act Ui and sa fac as such pravisions shall be applicable), 1o give, wheiher directly or indirectiy,
any kind of financial assistance (as defined in Sectian 152{1Ha) af the Act} {or any such puspose as is specified
in Section 1511} and/or Svction 151{2} of the Acl.

W To protwe the Company o be registered or recognised in any part of the woild.

{vl To do all or any of the things or matters aloresaid In any part of the wotld ang either as principals,
agenls, contractors of otherwise, and by or thraugh agants, brokars, sub-contracters or otherwise and aither
alone or in conjunction with others, ' :

MGEN



(W)  To do all such other things as may te deemed incidental ar conducive to the
attainrant of the Company’s object or of any of tha powers given to it by the Act or by this
Clause

AND s0 thal:-

{1)  Nane of the provisions sel forlh in any sub-clause ol this Clause shall
be reslriclively construed but the widest inlerpretation shall be given to each such
provision, and none of such provisions shall, except where the conlext expressly so
requires, be in any way limited or restricted by reference to or inference from any other
provision set forth In such sub-clause, or by reference to or inference rom the terms of
any olher sub-clause of this Clause, or by refereace to or inference from the name of the

Company.

(2) The word "Company" in this Clause, except where used in reference
to the Company, shall be deemed to include any partnership or other hody ol persa~s,
whether incorporated or uningorporated and whether domiciled in the United Kingdom or
elsewhera.

{3) In his Clause the expression "lhe Act” means the Companies Act
1885, but so thal any reference in this Clause lo any provision of lhe Act shall be deemed
to include a reference to any statutory modilication or re-enactment of that provision for
the time being in force.

4.  The llability of the Members is limited.

5. The Company's share capilat is £1000 divided into 1000 shares of £1 each.

MGa3
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CERIFICATION

WE HEREBY CERTIFY Usod ¥ua
prnt incomoratos all akncatons
mada [o tlus company's Ardbcles of
Associalion by filed resolubons and
5 lodoad in compliznca with the
requiroments of sozhon 18 of the
Companies Act 1085,

razns

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

PRELIMINARY

1. {a) The Fogulalicns contained in Table A in the Schedulo 1o the Companies (Tablos Ala F)
Regulalions 1985 (S1 18985 No. 805) as smondod by tho Companigs (Tablos A to F) (Amendment)
Rogulations 1985 (SI 1985 No, 1052) (such Tablo boing korainaftor calied “Tablo A™) shall apply lo the
Company save in so far as thay aro oxcluded or varied horeby and such Rogulations (save as so
excluded or varied) ard the Articlos heréinaftor conlained shall be tho regutations of tho Company.

{b) In those Arliclos tho expression tha Act” moans lho Companies Acl 1385, bul so thal any
reference in theso Adiclas 1o any provision of the Act shall ba deomed to includo a reforence to any
slatulory modilication or re-onactment of that provision for tho ime boing in force.

ALLOTMENT OF SHARES

2. {3) Sharos which are zomprisod in the authorised sharo capital with which tho Company is
incorporated ghall ba under tho conlrel of the Directors who may (subject lo Soction 80 of the Act and
lo naragraph (d) below) allol, grant oplions aver or olhorwise dispose of the same, to such porsons, on
such terms and In such manner as Lhay think fit.

{b) All shares which are not comprisedin Lthe authorised share capital wilh which the Company
is incorporatod and which the Diroclors propese 1o issue shall first be offored {o the Membors in
propartion as nearly as may be o the number of the oxisting shares held by them respactively unless
the Company in General Mesting shall by Special Rosolution otherwise direct. The offer shall be made
by notice spocifying tha number of shares offered, and limiting 8 period {not being less than fourieon
days) within which the offer, if nol accepted, will be deemod to be declined. Allor the expiration of that
poriod, tose sharos so deemed lo be declined shal! be offerod in tho proportion alorosaid Lo the parsans
who have, within tho said period, accopled all tho sharas offered lo them;

MGS18




sueh further offer shadl e made s BRE Gy ot (he same e and Minted by g e penod ds the onganal
afler. Any ghares it augepted pursudod 1o sucd ghiee of further piler as sloresidd or 06t Gapatle of being
ullered ag aforesmd except by way of rdctuns arm) any shares released I the pruvistons of tas Acticle by
any suzh Spacat Resotutwn as atacesand shioll be uader tha control of \he Ducciors, whe may sllot, grant
splions aver or utherwise dispose ot the same o such persons, on such firms, and 1n such manner as thay
thaik ht, provided that, in the case of shares not accepted as aforasad, such shares ghall not be disposad of
un ters whith on inuie favourabile to thy subscnbers therefor than the terms on whsch thay were oifered to
tho Members. Yhe - egoing provisions ol thus paragraph {b} shall have affect subyoct to Section 80 of the Act.

e} In sccordance wath Section 931{1) of the Act Sections 89(1} and 90(1) 1o (6) (inclusive) of the Act
shall not apply to the Company.

[d} The Directors are genorally and unconditionally authorised for the purposas of Section 80 of the
Act, to exercise any power of the Campany to allot and grant rLuhts to subscribe for or convort securitics inlo
shares of the Cuompany up 10 the smount of the authorlsed shara capital with which the Company is
incoiporated at any time or times dunng the period of five years from the date of incorporation and the
Diroctors may, after that period, allot any sharas ar grant any such rights under this authority in pursuance of
an offer or agreamant £0 ta do made by the Company within that perlod. The authodity hereby given may at
_anEumn {'s:’tl)jec.t to tho sald Section B0) bo renawed, revoked or variod by Ordinary Rasolution of the Company
in General Meeting.

SHARES

3. The lisn ranlerred by Clouse 8 in Toble A shall attach also ta fully paid-up shares, and the Company shall
also have a fiest and paramount licn on all shares, whethor fully paid ar not, standing repistered in the nama
of any person indebted or under Ii_ablmwo the Company, whather he shall be the sole registered holder thereol
or shalt ba ene of two ar mare joint holders, for all moneys presently payable by him or his estate (o the
Caompany. Clause 8 in Table A shall be modified accordingly.

4,  The liobility of any Mamber in default in respect of a cali shall be increased by the addition at the end of
the first sentence of Clausa 18 in Table A of the words “and all expenses that may have been incurred by the
Campany by reasan ol such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. (a}  Every natice convening a General Meeling shall comply with the provisions of Section 372{3) of
tha Act as to giving information to Members in regard to thel sight to appoint proxies; and notices of and other
communications relating to any General Moeting which any Member s entitied 1o receive shaif be sent to the
Directars and to the Auditors for the tima being of the Company.

{b}  No business shall be transacted at any General Meeting unless a quorum is present. Subject to
paragraph (c] below two persons entitled to vate upon the business to be transacted, cach being a Member or
a pioxy for a Member or 2 duly authorised representative of a corporation, shall be a quorum. .

.. del if and for S0 long as the Company has only one Member, that Membaer present In person of by proxy
or if that Member is a corporation by a duly authorised reprasentarive shall be a quarum.

{d] ¥l a quoium is not present within half an hour froin the time appsinted for a General Meeting the
General Meeting shall stacd adjourned 10 the same day in the next week at the same tirr ¢ and place or to such
other day and at such other fsme and place as the Directors may determine; and if at the adjourned General
Meeting a quotuim is not present within hatl an hour from the time appeinted therelor such adjourned General
Meeting shall be dissolved.

(e} Clauses 40 and 41 in Table A shall noy apply to the Company.

8. (3} ifand forsolong as the Company has only one Member and that Menweér takes any decision which
is requwed o be taken i General Meeting or by moans of a written resolution, that decision shalf be as valid
and elfectual ag if 2greed by the Company in General Meeling save that this paragraph shall not apply to
resalutions passed pursuant to sections 303 and 391 of the Act.

{b}  Any decision taken by a sole Member purzuant 1o paragraph {a} above shall be recorded in writing
and delivered by that Member to the Company (ar entry in the Company’s Minute Book.

APPOINTMENT OF DIRLCTORS
7. {a}] Clause 64 :n Tabie A shall not apply 1o the Company.

{bl  The maximom number and minrnum number respectively of the Directors may be determined from
ume 10 time by Ordmary Resolution in General Moclirg of the Company. Subjoct to and in default of any suck
determination there shall be no maximum number ol Direclors and the mindmuem number of Directlors shall be
ane. Whensoever the mwnimum number of Directors shall be ane, a sole Director shall have authority tc

excrcise all the powers and discretions by Table A and by these Articles erpressed tn be vested in the Directors
genesally, and Claase 89 mia Table A shall be modificd accordingly.

{c} The Directors shall not be requared to retire by rolation and Clauses 7.3 to 80 finclusivel in Table
A shall nct apply 10 the Campany.

{dI  No person shall be appowated 9 Director at any General Meeting unless either:-

MGLN




7% Py e 8% w10 g e D 5oy e

it net foss thoea Bontdhe b an ean ot 0ty bae © gr dupd Beliae O Cule appnted 1o the
reneng! Meetnyg, tatie s d Ly o Soirdeer quiddned (o vatn Guivtd! Meetnig has been given to the
Compaiy ol the wtente s o Lragiase that peeson Tue appaatag .. othier with niolLe sned by that person
ul tus wititngness 10 by appowited .

{t]  Subject w paragraph (4§ abiove, the Company  ay ., shnary Resolubon in Genorsl Mesting
appont any person wihio 1s willing to act to be a Duectlor, ethier 3 fihw . sodswy G 9% a0 additional Duectof,

{t}  The Direclturs may appuint a person who 15 willing 1o act 4 =& ~ Miractof, osther to bl 2 vacansy
or as an additnudl Dicector, provided that the appwniment does not €a. ‘- number of Direclors 10 axceed
any nueler duterimined 1n accordance with paragraph |bl above as the mi.  um number of Directors and for
the ume bemng n faree,

igl  In any case where as the result of the death of o sola Member of the Company the Company has
no Members and no Dwectors the personal represenatives of such deceaseud member shall have the right by
nohce In wiiting to appoint & person to be a Director of the Campany and such afpo:mmcnt shall be 25
eifective as if madae by the Campany in General Meeting pursuant to paragraph (el of this Articla,

BORROWING POWERS

B. The Directors may exercise all the powers of the Cempany to barrow mongy without fimlt 2s to amount
and ugon such terms and in such manner as they think fit, and subject {in the case of any security convertible
into shares) 1a Section 80 of the Act ta grant any mangage, charge or standard secuwity over s undortaking,
property and yncalled capital, or any part thereof, and 19 issue debentures, debenture stock, and olher
securities whather outright or as security for sny tebt, liability or obligation of the Company or of any third

pasty.

ALTERNATE DIRECTCRS

8. la) Analternate Director shall not be entitled s such {o receive any remuneration fram the Company.
save that he may be paid by the Company such parl (it any| of the remuncration otherwise payable 1o his
appointor as such appointar may by notice in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be madified accordingly.

(b} A Director, or any such other person as is mentioned in Clause 65 In Table A, may act as an
alteinate Direclor to reprasent maore than ane Directar, and an alternate Dicector shall be entitied at any meoting
ol the Directors or of any commitiee of the Directors o ong vote for every Director whom ha represents in
addition to his own vote {if any} as a Director, but he shall count as only one for the purpose of deterrnining
whether a quorum is presant.

GRATUITIES AND PENSIONS

10. (al The Direclors may excercise the powers of the Company conferred by Clause 3fiills] of the
Memorandum of Assogiation of the.Com‘pany and shall bg antitled to retain any benefits received by them or
any of them by reason of the exercise of any such pawers,

{b) Clause 87 in Table A shall rot apply 10 the Company.

PROCEEDINGS OF DIRECTORS

11, (a] A Director may vote, 3t any moeting of ithe Dircetors or of ony commiliee of the Directors, on any
resalution, notwithstanding that it in any way concerns or relates to a matter in which he has, directly or
indireetly, any kind of interest whatsoevar, and if he shall vote on any such resolution as aforesaid his vote shall
be counted; and i refation to any such resolution as afare-aid he shall {whether or not ha shall vote on the
same)} be taken into account 1 calculating the quorum present at the meeting.

()  Clauses 94 o 97 (inclusive) in Table A shall not apply to the Campany,

THE SEAL

12. {al i the Company has a seal it shall only be used with the authosity of the Diretlo1s or of 2 commitiee
of Directors, The Directars may determine who shall sign any Instrument to which the sealis alfixed and unless
otharwiss so determined it shall be signad by a Director and by the Secretary or second Director. The obligation
under Clause 6 of Table A rejating 10 the sealing of share certiticates shali apply only i the Company has a seal.
Clause 101 af Table A shali not apply to the Company,

tv)  Tha Company may exercise the powers conferred by Section 39 of the Act with regard to having
an official seal for use abroad, and such powers shall be vested in the Directors,
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INDEMNITY

13 {a) Every Director or other officer ¢r Auditor of the Company shall be indemniied
out of the assels of the Company againsi all losses or liabilites which he may sustain or
incur 1n or about the exccution of the duties of his office or olherwise in relation therato.
including any liability incurred by him in delending any proceedings. . hether civil or
criminal, or in connection with any apptication under Section 144 or Section 727 of the Act
in which relief s granted to him by the Court, and no Direcior or other officer shall be liable
for any loss, damage or misfortune which may happen lo or be incurred by the Company
in the execulion of the dulies of his office or in relation thereto. But this Article shall only
have etlect in so far as its provisions are nol aveided by Section 310 of the Act.

(b} The Direclors shall have power lo purchase and maintain for any Direclor,
officer or Auditor of the Company insurance against any such liabilty as is referred to in
Section 310(1) of the Act.

i (c) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14. The Direclors may, in their absolule discrelion and without assigning any reason
) lherefor, decline to register the transfer of a share, whether or not it is a fully paid
share, and lhe lirst sentence of Clause 24 in Table A shall not apply to the Company.




