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P PRELIMINARY

N 1. Subject sz hereinafter provided, the regulations in Table
®A" in the First EBchedule to the Companies Act 1948 as amended b"\\‘\
. , 3

by the Companies Acts 1967 to 128% shall apply. to the Company,

. - -

3 and guch Table 1z hereinafter referred to as Table ®A™.

| 2.  :egulations 3, 11, 24, 58, 75, 77, 79, 88 and 106 of Toble
"1;'5" -shall not epply to the Company but the Articles hereinafter
contained and the remairning regulationg of Table "a" auﬁject to
the wmodifications hereinafter contained ghall constitute the
regulstions of the Coupany.
3. Yhe Company is a private Cumpany limited by Shaves and
&ccordingly:~

' (a) any offer to the public (whether for cash or otherwisc)

| of any sheres in or debentures of the Company is prohibited '

{b) any allotment of, ox agreement to allot, (vhether for

cach or otherwiss) any shaves in or d&ebentures of the ‘Company

with & view to all or any of those shares or debentures being

offexred For sale to the public ip prohih:lted
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G, The Pirectors of the Company are aunthorised during the
period of five wears Zyom tha date of sdoption of thene Articles
(beirg 1Sth December 7984) to allot, grant optioas over or
otharwise dispose of the shares authorised at the said date of
adoption in the capitel of the Company at sach times and on such
conditions as they think frit subject to the provieions of
Articles 3 herscf and provided that no shares shall be issuzd at
a discouat and the provisions of Bection 17 of the Companies Act
1980 shall not opply to the aexercise of such autherity duzing
such period eor a.ny' properly authorised renewal of such period

5. Bubject ¢to any direction to the contrary that may be given
by the Company in general meeting any nev sharey from time tn
time to be created ahall, before they are issued, be offered to
the members in prox;ortim as nearly as possikle to the nominal
volue of the existing ghares held by them and such offer shall
be mades by notice aspecifying the number of shares to which the
member is entitled and limiting a time within which the offer if
not ncceptet'! shall be deencd to he. declined; oand after the
expiration of such time or on receipt of an iantimation from the
member to whom tile notice is glven that he declines to accept
the shares, the directors may dispose of the same in sSuch manner
as they think most bheneficial £o the Company. The provisions of
Section 17 of the Coupanies Act 1980 mhall have effect only in
@o far as they are not inconsistent with this Axrticle.

6.  Subject to the provisions of Bection 58 of the Act any
preference ghares may with the sanction of a special reaolutien
be issued upon the termg that they are, or at the option of the
Company are liable to be redeened.

LIRN

T The Company shall have a first ond paramounr: lien on every

aghare {(whether or not it is a fully paid ghare) for all Ronias




12.  Notwithstanding anything to the contrary in these articles, the directors shall not
decline to register any transfer of shares, nor may they suspend registration thereof,
where such a transfer:

() is executed by any chargee to whom such shares have been charged by way of
security, or by a nominee of such chargee (“Secured Institution”);

(ii)  is executed by a Secured Institution, pursuant to the power of sale under such
security, and a certificate by an official of such Secured Institution that the shares
were so charged and the transfer was so executed shall be conclusive evidence
of such facts; or '

(iii)  is delivered to the Company for registration by a Secured Institution in order to
perfect its security over the shares,

and the directors shall immediately register any such transfer of shares upon receipt and
furthermore, notwithstanding anything to the contrary in these articles, no shares in the
Company to be transferred or proposed to be transferred to a Secured Institution shall
be required to be offered to the shareholders for the time being of the Company and no
such sharcholder shall have any right under the articles or otherwise to require such
shares to be transferred to them for valuable consideration or otherwise.
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{vhicther presently paysble oxr not) callsd or payable at & fixed
time in respect of that share and the Company ahzll sisc have a
tirst and parswonnt lden on all shares (whether or not they are
fully paid shares) atanding xegistered in the name of any person
indebtad or under liability to the Company for ail monies
presently payable by him or his estate to the Company, whethor
he shall be the sole regiztered holder thereof or shall be cne
of two or more Joint holders; but the Adirectors may at &ny time
dgclare any share £o0 ke wholly or in part exempt from the
provigions of this Article. The Company’s lien, if any, on a
ghare shall extend 4o all dividends payable thereon.

BHARE CAPITAL

8. (a) The share capital of the Company at the date of the
adoption of this Article is £1,000,000 divided into 5,000
Ordipary Shares of £1 each and 995,000 Non Voting Ordinary Sharzs
of £1 each.

{b) The Non th:lng Ordinary Shares of £1 each shall not entitle
the holders thereof .tf:') receive notice of or attend and vote at
general meetings‘ »f the Company but shall in all other Tespects

rank pari passu with the Ordinary Shares of £l each
CALLS ON SHRRES

9. In Clavse 15 -of Table "A" the words "provided that no cali
shall exceed one-fourth cof the nominal valuwe of the Share or be
payable at less that one month from the date fixed for the
paynent of the last preceding call®™ ghall be omitted.

TRANEFER OF EHARES

10. in Clause 22 of Table "A®" the words "and Transferso™ and
Yexcept as provided by sub-~paragraph (4) of paragraph 2 of the
Beventh Schedule to the Act™ shall be omitted.

11, The Directors may, in their sbsolute discretion and

without assigning any reason therefor, deciine to register any
transfer of shares, whether fully paid or not.

R, Se Mzl Arbicie 13
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GCZIERAL MAYTERS

M. In Clause 49 to Tabie "A® the words "one MezHer™ shall be

substituted for the words "two Nembera™.

PROCEEIDINGE AT GENERAL (EETINGE

Y2, One Hember present in person or by proxy may demand a poll

and Clcuse 58 of Table TA™ ghall be deered to be altered and

.modified accordingly.

=N, At any General Meeting or Meatings of the Directors a

Chairman shall b2 appointed. Any Resolution put to the vote of
the Meeting shall be decided on a show of hands unless a poll is
{before or on the declaration of the result of the show of
hands) demanded by the Chairman or any member in person or by
proxy. Unless 2z poll is so demanded 'a declaration by the
Chairman that & Resolution has on a show of hands kagn carried
or carrizd unanimousiy, or by a particular majority, or lost, an
entry to that effect in the book containing the minutes of the
proceedings of the Company shall be qonclusive evidence of the
fact without proof 'of" the number or pzoportion of the wotes
recorded in favour of or acainst such Resolution. The demand
for = poll may be withdrawn. |
fIn the event of an equality of votes the Chajrman ghall
not have a second or casting vote.l
5. Subject to the provisions of the Act a Resolution in
writing signed by =211 the Hembers for the time being entitled to
receive notice of and to attend and vote at General MHeetings (or
being corporations hy their duly aunthoriaed xepresentative)
chall be as valid and effective as if the same hod bean passed
at » General Meeting of the Company duly convened and held.
Buch Rezclution way conpict of several documents in like form

sach signecd by one or morxe of the Members.
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DIRECTORS
Y (P —

¥. (&) The zumber of Directors chall be x5t lase than cne,
and if at any time and frm tir+ o time CGhers shall 2a only one
Dirsctor of the Company then puch Director may ac: alone in
axercising all the powers and anthority vested in the
Directors.

(b) A director shall not require any shaze gualification

but shall nevertheless be entitled to attend and speak at any
General Mecting of the company or abt any aeparate msmeting of the
holders of any class of sharez of the Company.
¥W. The Company shall not be subject to Section 185 of the
Companies Act 1943 and accordingly any person may be appointed
or elrnited as a Director whatever his age and no Director snall
be rzquired to vacate his office ©f Director by reason of his
attaining or having attained the age of saventy years or nny\ '
other age.
“#2. ‘Subject to the provisions of Section 199 of thé Companies
Act 1948 a Director may contrac:i with and participate in the
profites of mny contrzct or srrangement with the Company as if he
were not a Director. A Director shall alsc be capable of voting
in respect of puch contract or arrangenent, whersz he h&s
reevicously disclosed kis interest to the Company, and may be
counted in the quorum of any meeting at uhit;:h any sich matter is
considerzd. Paragraphe (2) and (4) of Clause 84 in Table "A“
shall not apply to the Company.

ALTERNATE DIRECTORS

‘fﬁs Bech Director shall have the power by writing under hia
hend to nominate any person approved for that purpose Yy the
othar Directors, to act as hie slternate Director during his
shsence, on such appointrment being made the alternate Diresctor

ahall be entitled to recolve notice of mectings of Irectoras and
to attend and vote thereat but shall not be antitled to any
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remuneration 2208 the Company otherwise than out of the
rarineration of ths appointor and agreed betvean the alternate
director and appointor. Such sppointment may be revoked at any
tine by tha appointor or by a resclution of directors or by an
ordinary resolution of ¢the Company in General Mesting. An
alternate @irector shall ipao facto cesse to be an alternate
director if his appointor ceases for any resason to be a director
Al)l appolntments and rewovals of an alternate dirxrsctor shall be

in writing delivered at the Registered Office of the Company.

BORROWING POWERE

20. The Directors may at their own discretion and upon such
terms in all respects as they think fit raise or borrow money
for the purpose of the Company®s businegs and may mortgage ox
charge the whole or any part of the assets and property of the
company (present or future) incliuding its uncalled or unissued
capital, ond may fissue debentures, dcbenture ctock, mortgages or
okther securities whether outright or as gecurity for any debt,
llability or obligaticn of the Company or of any third party.

ASEOCIATE OR LOCAL DIRECTORS

G2 2. (a) The Directors may from time to time appoint any cne ox

more than one person (being an employee or representing the
Cozpany) to be designated as an Assoclate Director or as a Local
Director and may from time to time ravoke any such appointment
or rexove such person.

(b) The Directors may fix determine and vary the powers
duties remuneration and title (which title meed not include the
words "Assoclate®™ or "I-oca:l-." but may include instead a xeference
to hig function) of any pers.m so appointed.

(c) A person so appointed shall not be or be deemed to be
or held out tr be 2 Director of the Company within the meaning

of that word as used in these Articles or the Act and mo person
go appointed shall be entitled to attend or be present at any
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mestings of the dicectorzs or of any Committee of the Dizectors
unless the directors shall requizé him €0 be in attendance
thereat and accorfingly he shall not be oounted in the quorum
therefor or ks enticled to wote thexest.

DIBQUALIFICATION OF DIRECTORS

2Q2. fThe office of Director pghall be vacated if the Director:-

{a) Becomes bankrupt or suspends payment or compounds with
his crefiltors

(b} Becomes prohibited from keing & dlrector by reason of
any Order amade under Section 188 of the Corpanies Act 1976 or
Bection 9 of the Insolvency Act 1976.

(e) Is found lunatic or becomes of unsound pind.

(4) Is absent from Directorg' Meetings for six calendar
monthe without the coneent of the other Directors and they
resoclve that he vacate office.

{e) If by rpotice in writing to the Company he signifies
his resignation as a Director.

PROCEEDINGS OF DIRECTORS

23. A resolution dstermined on without any meeting of Directors
and evidencea by wi:itm_g aiqne.d by all the Directors for the
time being entitled to recelve notice of a meeting of Directors
if constituting a majority or all the memhers of a Committea if
congtituting o ;nnjor:l.ty ehal) be as valid and effectual as a
resclution duly passed at a meeting of the Pirectors or of such
Committee, as the case may be. BSuch Resolution rmay consiast of
several documents in like. form eigned by one or more of the
Directors.

ROTATION OF DIRECTORS

2. In gregulation 89 of Table “A" after the words “then the
nunsber nesrest™ ak2ll be ingerte@ the words “to but not

exceeling®.
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COISULTATIVY COMMITTIR

2. (a) The Directora shall froa tiwe to time appoint such
Dargons as thoy -l;nn think fit tc be a Conpultitive Committee
to the Coxmpany gnd may from tiwe to time revoke any euch
appointment or remove any buch person.

(b) Unless otherwise daterzined by the Diractorg the
number Of persons sc appointad to the Conaultetiva OO dekee

from time to time ghall not exceed twenty-one,

{c) The Consultative Committee shall hava the fallowiny ; -

powers:—
(L) Eubject to sub-clause (a) and (b) hereof to

appoint such £further persons representing the

and on puch terms as they shall think fit.

(i1) To &raw vp and subject to the priox approva). of
the Directors to adopt their oum :egulat:lonﬁ as
to coonstitution oonduct of meetings and 1btmg
rights and ¢o amend or add to the ssme fxom time

to time PROVIDED HOWEVER the Directors shall €ix

determine and vary the remaneration of any person

on the Consultative Committee.
(d) The Consultative COn-nit:tee ghall advise the Company on
&8l) matters referrxed to it Ly the Directors and all such othex
matters affecting the commnity or the businens of the Cozpany
as it pghall deem should be brought to the attention of the
Directors. . ‘
{e} A pergon zo appointed shall not bhe or deemed to bz or
held out to be & Director of l-.hé Company within the meaning of
the word es used in these Articles, nor unnless a_:pmsly
aunthorised in writing by the Directors be or deomed to be ox

held oui. to be reprementing the Coxpany.

Vi

community to the Committee and for such period /
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(£) The Corsultative Committes shall bs 2zatitle? o
noxinats twe of their msmbars approved by t%: other Dirsctors to
the Board of Diiactors of the Company. SZuch sppointment may be
revoked at any time by thke Coneunltative Comnittos or Xy a
repolution 2f ths Board of Directofs or by ordinary rasolution
of the Comprny in gensral meeting.

(q) The Dirsctors may invite apny person from the
Congultative Committee to attend at meotings of the Directors,
but save as provided in sub-clause (£) hereof no person ashall

be antitled to attend or vote thereat

THE BECHETARY

26. The first Secretary of the Company ehall be the person
named as the firpt Secretary of the Company in the statement

delivered under Fection 21 of the Companies Act 1976.

HOTICES

23 Iin regulation 131 of Table “A" all the words after the

words "letter containing the notice™ ghall be ommitted and in

subgtitutlon therafor there ghall be inserted the worda "and if
posted by pre-pald first cl.nss. mall, o have been effectad at
the expiration of 24 hours after the letter containing the same
is posted a.n(t if posted by any other claus of pre-paid nail at
the time at which the letter would be delivered in the ordinary
course of post.”

INDEMNITY

. 28. In addition to the indemplty contained in regulation 136 of

Table “A" and subject to the provigions of Section 205 of the
Act every director, maraging director, agent, auditor, se'eretary
and other officer of the Company shall be entitled ¢to be
indemnifisd out of the assets of the Company against »l) losses
oy liabilicies incurred by him in or about the execution and

discharge of tho aduties of his offica.



