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Companjes (Tables A to F> Regulations 1986 as wsmended by the Cdmpanies
(Tables A to F) (Amenduent) Regulations 1885 {(such Table being hereinafter
called 'Teble A') shall apply to the Compeny seve in so far as they are
excluded or varied hereby and such Regulations (save as so excluded or
varied) and other erticles hereipafter contained shell the regulatiions of

. {8) The Regulations countained in Tahle A in the schedula to the

the Company.

b
(b} In these articles the expression 'the Act’ neans the
Companies Act 18985,but so that any reference in these articles- to any
provision of the Act shall be deewed to iInclude a reference|toc any
statutory modification or re — enactment of that provision for the time
being in force.

ALLOTHENT OF SHARES.

2, {a) Shares which are comprised in the suthorised snare caplital
with which the Company is incorporated shall be under the control of the
Directors who may <(subject to Section B0 of the Act and {o paragraph (d)
below) =zllot,grant options over or otherwise dispose of ihe same, to such
persons, on such terms and in such manner as they think fit.

(b} All shares which are not comprised in the anthorised share
capital with which the Company Is incorporated and which the Directors
propose to issue shalil first be offered to the Members in proportion as
nesrly as msy be to the number of the existing shares held by them
respectively unless the Compeny in General Meeting shall by Special
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Resolution otherwise direct.The offer shall be made by notice specifylng
the pumber of shares offered ,and limiting a periocd (not less than 14 days}
within which the offer,if not accepted,wlill be deemed to be declingd.After
ihe expiration of that period,those shares so deemed to be declined shall
be offered in the proportion aforesaid to the persons who have,wifhin the
sald period,accepted all the shesres offered {o them,such further offer
shall be made in like terms in the same manner and limited by 8 like period
as the original offer.fny shares not accepted pursuant to such offer as
aforesald or not capable of being offered os aforesald except by way of
fractions and any shsres released from the provisions of this article by
any such Speclal Resolutlon as aforesaid shall be onder the control of the
Directors,who may allot,grant options over or otherwise dispose of the same
to such persons,on such terms,and {n such menner as they think {it,provided
that,in the case of shares not accepted as aforesald, such shares shall not
be disposed of on terms which are more favourable to the subscribers
therefore than the term on which they were offered to the Members.The
foregoing provisiens of this paragraph ¢(b) shall have effect to Section 80
of the Act.

{
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(¢ In sccordance with Section 91 (1) of the Act Sectioﬂs 89 (1)
and 90 (1) to (6> {inclusive) of the Act shall not apply to the Company.

}

(d) The Directors are generally and unconditionally aithorised
for the purpose of Section 80 of the Act,to exercise any powad of the
Company to allot and grant rights to subscribe for or convert securities
into shares of the Company up to the amount of the authorised share capltal
with which the Company is incorporated at any time durlng the period of
five years from the date of incorporation and the Directars may,afiter that
period,allot any shares or grant any such rights under this authority in
pursuance of an of fur or asgreement so to do made by the company within that
period.The authority hereby given may at any time (Subject to the said
Section 80} be renewed,revoked or varied by Ordinary Resolution of the
Company in General Meeting. :

'
i
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SHARES.

3. The lien conferred by Clause 8 in Table A shall attach also
to fully paid ~ up shares,and the company shall also have a first and
" parappount lien on all shares,whether fully paid or not,standing registered
in the neme of &any person indebted or under 1liability to the
Company, whether he shall be the sole registerd holder thereof or shall be
on or two or more joint holders,for all moneys presanily payable te him or
his estate to the Company.Clause & in Table A shall be 'modified

accordingly.
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L. The 1liability of any member in default in respect of a call shall

he increased by the addition st the end of the first sentence of Clause 18
in Table A of the words 'and all expenses that may heve been incurred by

the Company by reason of such non — payment’. ;

o

GENERAL MEETING AND RESOLUTIONS. :
1
i

{
5. (a) A notice convening & General Meeting shall be requirdd to

specify the general nature of the business to be transacied only 1d the
case of spectsl business and Clavse 38 in Table & shall ke modified.

accordingly.All business shall be deemed special %that Is transacted at an
Extraordinery General Meeting,and also that 1s transacted at on Annual
General Meeting,with ¢the exception of declaring a dividen&,the
consideration of accounts,bslance sheets,and the reports of the Directors
snd Auditoers,and the appoiniment of,end the fixing of the renumeration of,
the Auditors. l

i

|
(b Every notice convening a General Meeting shall comply]with
the provisions of Section 372 (3) of the Act as to giving information to

Members in regard io their right to appoint proxies;jand notices oq snd -

other communications relating to any General Meeting which any Member is

entitled to receive shall be sent to the Direcftors and to the Auditorsg for

the time being of the Company.
!

. i
6. (a) Clacse 40 in Table # shall be read and construed as if the
words ‘at the time when the Meeting proceeds to business' were added &t the
end of the first sentence. {

¢b) If a quorum i{s not present within half an hour from the time
appointed for a General Meeting the General Meeting shall stand adjourned

to the same day in the next week at the same tlwe and place or tolsuch
other day sand at such other time s8nd place as the Directors may .

determine;and if at the adjourned General Meeting a quorum is not present
within half an hour from the time appointed thereafter such adjourned
General Meeting shall be dissolved. !

(c} Clsuse 41 in Table A shall not apply to the Compsny.
APPOINTMENT OF DIRECTORS.

7. (a) Clause 64 in Table A shall not apply to the Company.
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{b) The maximusn number and minixum number respectively of the Directors
may be determined from time to time by Ordipary Resolution in General
Mzeting of the Company,Subject to and in default of any such determination
there shall be no maximum number of Directors and the minimum number of
Directors shall be one.Whensoever the minimum number of Directors shall be
one,a sole director shall have authority to exercise all the powers and
discretion by Table A and by these Articles expressed ioc be vested in the
directors generally,and Clause 89 in Table A shall bhe modifled accordingly.

é
(c> The Directors shall not be required to retire by rotation
and Clauses 73 to 80 (inclusive) in Table A shell not apply to the Company.

(d) No person shall be appolnted a Director at any General
Meeting unless either :
|
§

(1) he is recommended by the i, . ors; or

{11} not less than fourteen nor more than thirty —afivp !

clear days befere the date appointed for the General MEeting.nptice
executed by s Member qualified to vote at the General Meeting has’ been
given to the Company of the intention to propose that person for
eppointment, together with notice executed by that person of his willingness
to be appointed. nfn

(e} Subject to paregraph <d) above, the Company may by Ord&nary
Resolution in General Meeting appoint any person who is willing to att to
be a Pirector,either to fil1 a vacancy or as an additional Directer. |

{f) The Directors may uappoint 8 person who is willing to apt to
be a DBirector,either to fi1l1 a wvacancy or as an additional
Director,provided that +the appointment does not cause the pumber of
directors to exceed any number determined fn nccordance with paragraph (b)
above as the maximum number of Directors and for the time being in force.

e e

BORROWING POWERS.

1
a. The Directors may exercise all the powers of the Compahy to
borrow money without ijmit as to amount and upon such terms and in‘ such
manner as they think fii,and subject (in the case of any security
convertible into shares) to Section 80 of the Act 1o grant  any




mortgage,charge or standard security over its undertaking,property and
uncalled capital,or any part thereof,snd to issue debentures,debenture

stock,and other securities whether outright or as security for any

debt, 11ability or obligation of the Company or sny third party. :

.t .

ALTERNATE DIREGTOKS. ;

9. (al An alternate Director shall not be entitled as 1such to’

receive any renumeration from the Company,save that he may be paid by the

Company such part (if any) of the renumeration otherwise payablé te his:

appointer as such appeinter may by notice in writing to the Compuny from
time to time direct,and the first sentence of Clause 66 in Table A shall be

modified accordingly.

{b) A Director,or any such other persen as 1s mentioned in
Clause 65 in Table A,may act as an alternaie Director to represent more
than one Director,and an alternate Birector shall be entitled |at any
meating of the Directors or any committee of the Directors to one vote for
every Director whom he represents in addition to his own vote (if any) as a
Director,but he shall count as only one for the purpose of determining
whether a quorum 1is present.

DISQUALIFICATION OF DIRECTORS.

- ———

10. The office of a Director shall be vacated 1if he hecomes

incapable by reason of iliness or injury of managing and administering his

property and affairs,snd Clause 81 In Table A shall be n?dified
accordingly.

GRATUITTES AND PERSIONS.
:

11. (&) The Dlirectors may exerclise the powers of the éompuny
conferred by Clause 3 (12 of ithe Memorandum Of Assoclation of the Company
and shall be entitled to retain any benefits received by them or‘me of
them by reascn of the exercise of any such powers.

(b Clause 87 in Tsble A shall not apply to the Company.




PROCEER YRGS OF DIRLCTORS,

T L

12. (@) Subject Lo his interest being disclosed prior tp any vote
and such {aterest belng minuted,a Director may vole,at any meeting of the
Diraclors or of any committee of the Dlireclors,on any resdluilon,not
withstanding that It in any way concerns or relates to o matter in which he
has, directly or indirectly,any kind of interest whalsoever, snd 1# he shall
vofe on any such reseolution as aforesald his vote shall be counted;and in
telation lo any such reselullion as oforesald he shall <whether|or not he
whall vete on the same? be taken into account {n calculatlng the quorum

prasent ab the meeling.

(b} CGlause 94 te 97 dinclusive) In Table A shall not apply to
thwe Company.

INDEMNITY.

i3. {a} Evory Dbirector or other officer of the Companky shall be
Indemnif{fied out of the assets of the Company aogainst all {losses or
1{ablilties which may sustain or incur ‘in or sbout the executifon of the
duties of his office or otherwise In relation thereto, Including any
lisbility incurrad by him in defending sny proceedings,whethed civil or
criminel,in which judgement is given in his favour or in which he Is
acquitted or In vonneclion with any application under Section 144 or
Section 727 of Llhe Act In which rellef is gronted ko him by thg Court,and
no Director eor otlwr officer shall be 1lisble for any loss|damage or
misfortune which may happen to or be incurred by the Comp%ny in the
wxecution of the dutles of his office or in relatlon therelo.But this
Article zhall have effect In so far as lis provislons are not javolded by
Sealion 310 of Lhe Act. n ]

Y Clause 118 in Table A shall not apply to the CompJny.
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DISCLOSURE OF INTEREST IN SHARES.

14, (@) A member shall make notification to the company in writing of any
interest held by any other person in some or all of the company’s shares that the member
holds; or of any change in any interest held, including cessation of any interest.

(b) A person who acquires any interest in the shares of the company shall
make notification to the company in writing of that interest and of any subsequent change
in that interest, including cessation of an interest.

(c) Noftification under paragraphs (a) or (b) must be made within the period
of 2 days next following the day on which the obligation to notify arises.

{d) The notification must identify the member who hoids the shares, the
number of shares held by that member, the number of shares in which the interest is
held, the identity of the person holding the interest and the nature of the interest.

(&) Where the notification is of the cessation of an interest in the shares,
the notification shall state the identity of any new holder of an interest in those shares.

15. The company may, by notice in writing, require a member or any other
person appearing to it to hold or to have held an interest in the shares of the company,
within such reasonable time as may be specified in the notice, to:

(a) provide details of any interest held currently andfor held within the
previous three years;

(b) provide, where a person has previously held an interest in the
company's shares, particulars of the identity of any person who subsequentiy held that
interest.

16. Where:

(a) notice is served by the company under article 15 on a member or any
other person appearing to it to be interested in shares held by a member and that



member (or cther person) fails to give the company any information requested by the
notice within the time specified in it; and/or

(b) an application for audit registration is refused or audit registration is
proposed to be, or has been, withdrawn by the recognised supervisory body and the
company is notified that the grounds upon which such decision was made consisted of or
included any matters relating to any person who holds shares in the company or who has
an interest in shares,

then the directors may, by resolution, direct that the holder of the shares in
question shall not be entitled in respect of any shares held by him to vote either
personally or by proxy at a general meeting of the company or at a meeting of the
holders of any class of shares of the company or to exercise any other right conferred by
membership in relation to general meetings of the company or meetings of the holders of
any class of shares of the company.

17. The directors may, by resolution, revoke a direction:

(@) made under article 16 (a) if they are satisfied that the relevant facts
about the shares in question have been disclosed to the company;

(b) made under article 16 (b) if the decision therein referred to has been
rescinded, revoked or has otherwise ceased to have effect;

(¢) made under either article 16 (@} or (b) if they are satisfied that the
shares in question are to be transferred for valuable consideration and the directors have
approved the transfer,

TRANSFER OF SHARES.

18. The Directors may, in their absolute discretion and without assigning any
reason therefore, decline to register the transfer of a share, whether or not it is fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.

19. The Board is required to approve any transfer of shares which would result in a
shareholder having an interest representing more than 3% of the aggregate nominal
value of the issued share capital.



