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In these Articles "Table A" means Table A in the Schedule to the Companies
(Tables A to F) Regulations 1885 and "the Act” means the Companies Act 1985,
but so that any reference in these Articles to any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactment of

that provision for the time being In force

Regulations 24, 40, 41, 66, 73, 74, 75, 76, 77, 78, 80, 81(e), 89, 94, 95 and 118 of
Table A shall not apply to the Company, but the Articles hereinafter contained and
the remaining Regulations of Table A, subject to the modifications hereinafter
expressed shall constitute the regulations of the Company

Any branch or kind of business, which the Company is either expressly or by
implication authorised to undertake may be undertaken at such tme or times as
the directors think fit, and may be suffered to be in abeyance, whether already
commenced or not, 5o long as the directors deem it expedient not to commence
or proceed with such branch or kind of business

The Company Is a private company and accordingly

any offer to the public (whether for cash or otherwise) of any shares in or

debentures of the Company, and

any allotment of or agreement to allot any shares in or debentures of the
Company (whether for cash or otherwise) with a view fo all or any of those shares

or debentures being offered for sale to the public,
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The directors shall have a general and unconditional authority for the purposes of
Section 80 of the Act to allot any unissued shares of the Company forming part of
its onginal capital upon such terms and conditions as they may determine (but so
that no shares shall be 1ssued at a discount) for a penod of five years from the
date of the incorporation of the Company unless and until such authonty shafl
have been previously revoked or vaned by the Company in general meeting

Before the expiry of the authornty given in paragraph (5 1) above the Company by
its directors or otherwise may make any offer or agreement which would or might
require umissued shares of the Company to be allotted after such expiry and the
directors may notwithstandmg such expiry allot unissued shares of the Company

pursuant to such offer or agreement

Section 89(1) of the Act shall be excluded n respect of any allotment of shares

whether by the directors or otherwise

The hen conferred by Regulation 8 of Table A shall attach to fully paid up shares,
and to all shares registered in the name of any person indebted or under hability to
the Company, whether he shall be the sole registered holder thereof or shall be

one of two ar more joint holders

TRANSFERS OF SHARES
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Regulation 23 of Table A shail be modified by the addition at the end thereof of
the words "The Transferor shall be deemed to remain the holder of a share unti
the name of the transferee 1s entered in the register of members in respect

thereof”

The directors may refuse to register a transfer of shares in the Company unless it
1s lodged at the office or at such other place as the directors may appoint and 1s
accoempanied by the certficate for the shares to which it relates and such other
evidence as the directors may reasonably require to show the nght of the
transfereor to make the transfer
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GENERAL MEETINGS
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No business shall be transacted at any meeting unless a quorum is present  Two
persons entitied to vote upon the business to be transacted, each being a member
or a proxy for a member or a duly authonsed representative of a corporation, shall
be a quorum, except that If the Company has only one member for the time being,

one member present in person or by proxy shall be a quorum

If a quorum In accordance with Article 9 1s not present within half an hour from the
time appointed for the meeting, or If during a meeting such quorum ceases to be
present, the meeting If convened upon the requisition of members shall be
dissolved, in any other case the meeting shall stand adjourned to the same day in
the next week at the same time and place or such time and place as the Directors
may determine, and if at the adjourned meeting a quorum i1s not present within
half an hour from the time appointed for the adjourned meeting, or If during the
adjourned meeting such quorum ceases to be present, the meeting shall be

dissolved
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The number of directors (other than alternate directors) shall not be subject to a
maximum but shall not be less than one If and so long as there 1s a sole director,
such director may act alone in exercising all the powers and authonties vested in
the directors

The directors shall not be required to retire by rotation and regutation 79 of Table
A shall be modified accordingly

A director appointed to fill a casual vacancy or as an addition to the Board shall
not retire from office at the Annual General Meeting next following his appointment
and the penuitimate and last sentences of regulation 79 of Table A shall be
deleted

A director shall not require any share qualification but shall nevertheless be
entitled to attend and speak at any General Meeting of the Company or at any
separate meeting of the holders of any class of shares of the Company

A person may be appointed or reappointed a directer notwithstanding that he has
attained the age of 70 years and no director shall be hable to vacate office by
reason of his having attained that or any other age




ALTERNATE DIRECTORS
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Regulation 65 of Table A shall be modfied by substituting for the words
"resolution of the" the words "the other"

PROCEEDINGS OF DIRECTORS
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if there shall be more than one director the quorum for the transaction of the
business of the directors may be fixed by the directors and unless so fixed at any
other number shall be two A person who holds office only as an alternate director

shall, If his appointor 1s not present, be counted in the quorum

All or any of the directors may participate in a meeting of the board by means of a
conference telephone or any communication equipment which allows all persons
participating in the meeting to hear each other A director so participating shall be
deemed to be present in person at the meeting and shall be entitled to vote or be
counted in a quorum accordingly Such a meeting shall be deemed to take ptace
where the largest group of those participating 1s assembled, or, If there 1s no such

group, where the chairman of the meeting then 1s

A director may vote in respect of any matter in which he or any connected person
or (in the case of an alternate director) his appointor has an interest or in which he
or (in the case of an alternate director) his appointor has a duty which conflicts or
may conflict with the interests of the Company and he may be counted in the
guorum present at any meeting at which such matter shall come before the

directors or a committee of directors for consideration

DIVIDENDS
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The directors may deduct from any dividend payable to any member all sums of
money (If any) presently payable by him to the Company on account of calls or
otherwise 1n relation to the shares of the Company

INDEMNITY
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Subject to the provisions of the Act but without prejudice to any indemnity to which
he may otherwise be enttled every director or other officer or auditor of the
Company shall be indemnified out of the assets of the Company against all losses
costs charges expenses and liabiliies which he may sustain or incur in or about
the execution of tus office or the discharge or purported discharge of his duties or
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otherwise in relation thereto, and whether such duties are owed to the Company
or to any other person, including any hability incurred by him in defending any
proceedings, whether civii or criminal, in which judgment 1s given in his favour or
in which he 1s acquitted, or in connection with any application under Section
144(3) or (4) or Section 727 of the Act in which relief 1s granted to him by the
Court, and no director or other officer shall be lhable for any loss, damage or
misfortune which may happen to or be incurred by the Company n the execution
of hus office or the discharge or purporied discharge of his duties or otherwise in
relation thereto
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