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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

-
COMPANTES RUCSE o/ Toong EPR ELY LIMITED

(Passed @ |2 [9%)

Pursuant to Regulation 53 of Table A which is incorporated in the Articles of Association of the
Company, the undermentioned Resolutions have Loan passed in the case of resolutions 1, 2 and
5 as Special Resolutions of the Company and in the case of resolutions 3 and 4 as Ordinary
Resolutions of the Company (as if passed at a General Meeting duly convened and held) and
have been assented to by the Members of the Company lisled after them, (being all the Members
entitled to atte.d and vote at a General Meeting of the Company).

RESOLUTIONS

1 THAT the rcgulations contained in the type written document marked "A" anncxed
hereto be and arc herby approved and adopted us the Articles of Association of the
Company in substitution for and to the exclusion of the cxisting Atrticles of Association
of the Company.

2 THAT the Me .iorandum of Association of the Company be amended by the adoption of
a new clause 3 in the following terms in substitution for and to the exclusion of the
existing clause 3:-

"3, The objects for which the Company is established are:-

(A) To carry on, participate in, undertake and perform all or any of the businesscs of
general merchants and traders, cash and credit traders, manfcturers’ agents and
represenlatives, insurance brokers and consultants, estate and advertising apents
and contraciors, mortgage brokers, financial agents, advisers, managers and
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administrators, hire purchase and general financiers, brokers and apents,
cammission apents, marketing and business consultants, general storeveepers,
warehousemen, discount traders, mail order specialists, railway, shipping and
forwarding agents, shippers, traders, cupitalists and financiers cither on the
Company's own account or othcrwise, printers and publishers; haulage and
teansport contractors, parage proprietors, operators, hirers and letters on hire of,
and dealers in motor and other vehicles, crafl, plant, machinery, tools and
equipment of all kinds, importers and cxporters, mannfacturers, retailers,
wholesalers, buyers, sellers, distributors and shippers of, and dealers in all
products, goods, warcs, merchandise and produce of every description, to
pacticipate in, undertake, perform and carry on all or any kinds of commercial,
industrial, wrading and financial operations and enterprises; lo purchase or
otherwise acquire and take over any businesses or underiakings which may be
deemed expedient, or to become interested in and to carry on or dispose of,
remove oF put an end to the same or otherwise deal with any such businesses or
undertakings as may be thought desirable.

(B)  To carry on any other business or trade which in the opinion of the Board of
Directors may be conveniently or advantegeously carried on in connection with
or as ancillary to any of the above businesses ar be calculated dircetly or
indirectly to enhance the value of or render profitable any of the property of the
Company or to further any of ils abjects.

(C)  To purchase, take options over, take on lease or in exchanpe, hire or otherwise
acquire and hold for any estate or interest whatsocver any movable or immovable
property, whether tangible or intangible and wheresoever situate, which the Board
of Directors may think necessary or convenient for the purposes of the business
of tiie Compary, and to improve, manage, construct, rcpair, develop, exchange,
let on lease or otherwisc dea! with all or ary part of the property and rights of the
Company.

(D)  To build, constiuct, maintain, develop, alter, enlarge, improve, pull down, remove
or replace any buildings, works, roads, railways, ramways, sidings, bridges,
rescrvoirs, shops, stores, factories, plant and machinery necessary or convenient
for the business of the Corapany and to join with any person, firm or company in
doing any of the things aforesaid.

(E)  To borrow or raise or sccure the repayment of morieys raised or borrowed for the
purposes of or in connection with the busiiess of the Company in any manner and
in particular to issue and depoesit any mortgage, charge, standard security, lien or
other security upon the whole or any part of the Company's undertaking, property
or assets (whether present or future} including its uncalled capital (if any) and to
issue at par or at a premium or discount, and for such consideration and with ard
subject to such rights, powers, privileges and conditions as may be thought fit,
debentures or debenture stock, cither permanent or re¢ . .mable or repayable, and
collaterally or further to secure 2.y sceurities of the Company by a trust deed or
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(K)

1)

othiey assurance,

To issae and deposit any scew'ties which tle Company has power to issue by
way of morigage to secure any sum less than the nominal amount of such
securities and also by way of sccurity or guarantes for the performance by the
Company or any other person firm or company having dealings with the
Company or in whose business or undertakings the Company is interested
whether dircctly or indircctly of any contract or lizbility undenaken thereby or
which may become binding thereon as the case may be,

To lend and advance money or pive credit on such terms as may seem expedient
and with or without security to customers and others, to enter into guarantees,
contracts of indeminity and surctyships of all kinds, to receive money on deposit
or loan upon any lerms, to secure or guarantee the payment of any sums of money
or the performance of any obligation by any company, {firm or person including
any holding company, subsidiary or fellow subsidiary company in any manner,
and generally to act as bankers for customers and others,

To receive money on deposit or foan upon such terms as the Company may
approve, and 1o give guarantees or become security for the obligations and
contracts of any person, firm or company including the obligations and coniracts
uf customers.

To invest and deai with the moneys of the Company not immediately required for
the purpose of its business in or upon such investments and securities and in such
manner as may from time 1o time be considered expedicnt.

To acquire or undertake the whole or any part of the business, goodwill, property,
assets and Jiabilities of any person, firm, o company carrying on or proposing to
carry on any of the businesses which the Company is authorised to carry on or
which can be carried on in conjunction therewith or which are capable of being
conducted so as direetly or indirectly to benefit the Company.

To apply for and take out, register, purchase, or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or elsewhere any
patents, patent rights, brevels d'invention, licences, secret processes or
information, trade marks, designs, protections and concessions and {o disclaim,
alter, modify, usc and turn Lo account and to manufacture under or grant licences
or privileges in respect of the same whether exclusive or non-exciusive, and to
expend money in experimenting upon, testing and improving any patents,
inventions or rights which the Comipany may acauire or propose to acquire.

To draw, make, accept, endorse, discount, negotiate exccute and issuc cheques,
bills of exchange, promissory noles, bills of lading, 3 “ip, warrants, debentures
and other neg otiable or wansferable instruments.
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(R)

To apply for, promote, and ubtain any Act of Parliament, order, or licence of the
Department of Tiade or other authority for enabling the Conipany to carcy any of
its abjects inlo effect or for effecting any modification of the Company's
constiwtion, or for any other purpose which may seem c2lculated directly or
indirectly te promate the Company’s inlerests, and to oppose any procecdings or
epplications which may seem calenlated direetly or indireetly to prejudice the
Company's interests.

To enter any amangements with any government or authority (supreme,
municipal, local, or otherwise) that may seem conducive to the attainment of the
Company's objects or any of them, and to obtain from any such government or
authorily any charters, decrees, rights, privileges or concessions which the
Company may think. desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privilcges, and concessions.

"U'o enter into any parinerships or joint-purchase arrangerisent or arrangement for
sharing prafits, union of interests or co-operation with any company, firm or
person carrying on or proposing o carry on any business which this Company is
authotised to carry on or any business or transaction capable of heing conducted
so as directly or indirectly to benefi tne Company, and {0 acquire and hold, sell,
deal with or dispose of sharcs, stock 2v sccuritics of an;’ such company, firm or
person and to guaraniee the comracls or labilities of, or the payment of the
dividends, interest or capital of any shares, st-ck or securities of and to subsidise
or otherwise assist any such,

To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial
interest, to provide sccretarial, administrative, technical, commercial and other
services and facilities of alt kinds for any such company or companies and to
make payments by way of subvention or otherwise and any other arrangements
which may seem desirable in respect of any business or operations of or generally
in relation to any such company or companics.

To subscribe for, take, purchase or otherwise acquire and hold shares stocks,
debentures, debenture stocks, bonds or other interests in or sceurities of any other
company having objects altogether or in part similar to those of the Company or
carrying on any busincss capable of being carried on so as directly or indirectly
1o benelit the Company or enhance ihe value of any of its property and ta co-
ordinate, finance and manage the business and opeiations of any company in
which the Company holds any such interest.

To establish finance or promote or concur in establishing financing or promoting
any other company for the purpose of acquiring the whole or any part of the
business or property or undertaking or any of the liabilities of the Company, or
of underiaking any business or operations which may directly or indireetly appear
likely to assist or benefit the Company or to enhance the value of any property or
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tusiness of the Company and 10 issve, place, nnderwrite ar guarantes the
subzeription of, or concur or assist in the issuing or placing, underwriting or
guaranteeing the subscription of shares, debentures, acbanture styck, bonds,
stocks and securities of any company, whether limited or unlimited or
incorporated by Act of Padiament or otherwise, at such times aix! upon such
terms and conditions & 1o remuneration and otherwise as may be agreed upon
and to hold or dispose of such shares or securitics or guarantee the paymentef the
dividends, intercst or capital of any such shares or sceurities issued by or any
other obligations of any such company.

Ta sell, exchange, leass, licence, turn to account or ctherwise dispose of the
whole or any part of the business property or undertaking 6f the Company, either
together or in portions and to accept payment therefor cither in cash, by
instalments or otherwise, or in fully or partly paid-up shares of any company or
corporation formed or to be formed for purchasing the same (with or without
deferred or preferred or special rights or restrictivns in respect of dividend,
repayment of capital, voting or otherwise) or in debentures or morigage
debentures or debenture stock, mortgages or other securilics of any such company
or corperation, or partly in one mode and partly in another, and gencrally on such
terms as the Company may determine, and to hold, dispose of or otherwisc deal
with any shares, stock or securitics so acquired,

To the extent permitted by law to give financial assistance for the purpose of the
acquisition of shares of the Company or of any company of which the Company
is a subsidiary and for the purpose of reducing or discharging 4 lability incurrcd
for the purpose of such an acquisition and to give such assistance by means of a
gift, loan or guarantee, indemnity, the provision of security or otherwise.

To remunerate any person, firm or company rendering services to the Company
cither by cash payment or by the allotment 10 him or them of shares or other
securities of the Company credited as paid up in full or in parl or otharwise as
may be thought expedicnt,

To pay all ¢r any expenses incurred in connection with the rromotion, {formation
and incorporation of the Company, or of any company formea or promoted by the
Company

or (o contract with any person, firm or company to pay the same, and to pay
commissions to brokers and others for underwriting, placing, selling or
guaranteeing the subscription of any shares or other securities of the Company.

{'o support or subscribe to any charitable, bencvolent or uselul object of a public
character and to estabiish, support and subscnibe to any association, institution,
society, fund or club which may be for the benefit of the Company or its
Directors, ex-Directors, cmployees, or ex-employees or may be connected with
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any town or place where the Company carries on busincss, {0 give or award
pensions, annities, gratuities, bonuses and superannuation or other allowances
or benefits or charitable aid ang generally to provide advantages, facilitics and
services for any persons who are or haves been Directors of, or who are or have
becn employed by, or who are serving or have served the Company, or of any
company which is a subsidiary of the Company or the holding company of the
Company or a fellow subsidiary of the Company or the predecessors in business
of the Company or of any such subsidiary, holding or fallow subsidiary company
and to the wives, widows, children and other relatives and dependants of such
petsons; ta make payments towards insurance for the benefit of such persons as
aforesaid; and 1o set up, establish support and maintain superannuation and other
funds or schemes (whether contributory or non-cantributory) for the benefit of
any of such persons and of their wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain profit sharing, share
purchase and share option schemes for the benefit of any of the employees or
Directors of the Company or of any such subsidiary, holding or fellow subsidiary
cotnpany and to lend money to any such employecs or to trustees on their behalf
to enable any such schemes to be established or maintained.

(X)  To distribute among the members in specie any property of the Company, or any
proceeds of sale or disposal of any property of the Company, and for such
purpose to distinguish and separate capital profits, but so that no disteibution
amounting to a reduction of capital be made except with the sanction (if any) for
the time being required by law,

(Y)  To procurc the Company to be registered er recognised in any part of the world
and to do all or any of the things or matters aforesaid ir any part of the world and
either as prireipals, agents, trustecs, contractors, sub-contractors. or otherwise,
and by or through agents, brokers, sub-contractory, truztees or atherwise and
either alone or in conjunction with others.

(Z)  Todo all such things as inay be deenied incidental or conducive to the attainment
of the Company's objects or any of then,

The objects set forth in each sub-clause of this Clause shall not be restrictively construed
but the widest interpretations shail be given thereto, and they shall not, except where the
context expressly so requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such sub-clause or from the terms
of any other sub-clause or from the name of the Company. None of such sub-clauses or
the object or objects thercin specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any other sub-clause, but
the Company shall have as full a power to excrcisc all or any of the objeets conferred by
and provided in cach of the said sub-clauses as if cach sub-clause contaired the objects
of a separate company. The word "company" in this Clause, except where used in
reference to the Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether domiciled in the United
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Kingdom or elsewhere,”

THAT the authonised share capiral of the Company be and is hereby increased from £100
10 £1,000,000 by the creation of un additional 999,900 ordinary shares of £1.00 each, all
such shares having the right and heing subject to the restrictions set out in the Articles
of Association of the Company.

THAT the Dircctors be and are hereby generaliy and unconditionally arthorised 10
exercise all the powers of the Company to allot “clevant securities (within the meaning
of Section 80 of the Companies Act 1985) ("the +.~t") up to an aggrepate nominal amount
ef £1,000,000 in substitution for any authority previously conferred upon them save to
the extent that the same may already have been exercised PROVIDED that this authority
shall ¢xpire on the date five years after the passing of this Resolution, save that the
Company, may before such expiry, make an offer or agreement which would or might
require relevant sseuritics to be allotted alter such expiry and the Direclors may allot
relevant securilies in pursuance of such offer or agreement as if the authority conferred
hereby had not expired.

THAT subject to the passing of the previous Resolution the Directors be and are hereby
empowered pursuant to Section 95 of the Act to allot equily sccurities (within the
meaning of Scction 94 of the Act) pursuant to the authority conferzed by the previous
Resolution, as if Scction §9(1) of that Act did not apply to anv such allotment
PROVIDED that this power shall be limited to the allotment of equity securities up to an
aggregate nominal amount of £1,000,000 and shall expire on the date five years after the
date of passing of this Resolution, save that the Company may, before such expiry, make
an offer or agteement which would or might require the allotment ot equity securities in
pursuance ok 'such offer or agreement as if the power conferred hereby hiad not expired,
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