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1.  PRELIMINARY
a) The Regulations contained in Table A in the Scheduie to The Companies (Tables
A to F) Reaulations 1985. hereinafter referred to as Table A, shall apply to the
Company subject as hereinafter provided.
b) In these Articles “The Act” means the Companies Act 1985 and every statutory
modification and re-enactment thereof for the time being in force.
2.  PRIVATE COMPANY
The Company is a private company and accordingly the Company shall not offer, allot
or agree to allot any shares in or debentures of the Company to the public with a view
to all or any of such shares or debentures being offered for sale to the public.
3.  INTERPRETATION
In these Articles:
“The Property” means the land and buildings described in the Memorandum of
Association;
“Residence” means any residential unit comprised in the Property;
"Resident means the leaseholder, tenant or freeholder of a Residence but so that
should two or more persons be Residents of a Residence they shall be deemed to be
one Resident for the purposes of these Articles,
4, MEMBERS

a) The members of the Company shall be the subscribers to the Memorandum of
Association, the Residents of the Property and such other persons as shall be
admitted to membership under the provisions of the Articles hereof,

b) A subscriber may transfer his shares to any person (other than a Resident) to
succeed him as a member and any such person shall have the same power to
nominate a successor as if he had himself been a subscriber.

c)  Any person who is not a Resident and has been admitted t¢ membership in
accordance with the provisions of these Articles shall resign as a member as soon
as the Residents of all the Residences have been admitted to membership of the
Company.

d) Save as contained in the provisions of these Articles no person shall be admitted
to membership who is not a Resident.

e) A Resident shall not be entitled to cease his membership while holding, whether
alone or jointly with others, a legaf estate in any Residence.

) Every person, other than the subscribers to the Memorandum of Association,
entitled to be admitted to membership of the Company shall sign a written
consent to become a member and shall have his name entered in the Register of
members. Should two or more persons be Residents of a Residence they shall
both comply and shall be deemed to be one member and the voting rights of that
member shall be exercised by the person whose name appears first in the
Register of Members,
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If any member parts with all interest in the Residence held in his name, and if his
interest therein ceases and determines in the event of his death or bankruptcy,
he shall cease to be a member and the person who becomes the Resident of his
Residence shall be entitled to be registered as a member of the company.

GENERAL MEETINGS

a)

b)

In accordance with Section 372(3) of the Act, a member entitled to attend and
vote is entitled to appoint a proxy to attend and vote instead of him and that a
proxy need not be a member of the Company.

Subject to the provisions of this Article any member present in person or by
proxy at a General Meeting shall have one vote. Where no Resident exists in
respect of any Residence those members who were subscribers to the
Memorandum of Association of the Company or who were admitted to
membership in accordance with the provisions of Article 4 shall jointly have one
vote in respect of each such Residence in addition to their own votes as
members.,

DIRECTORS

a)

b)

c)

d)

The maximum number and minimum number respectively of the Directors may
be determined form time to time by Ordinary Resolution in Generai Meeting 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. Accordingly Clause 64 in Table A shall not apply to the Company.
Whensoever the minimum number of Directors shall be one, a sole Director shall
have authority to exercise all the powers and discretions by Table A and by these
Articles expressed to be vested in the Directors generally, and clause 89 in Table
A shali be modified accordingly.

The Directors shali not be required to retire by rotation and Regulations 73 to 80
of Table A (inclusive) shall be modified accordingly.

No person shall be eligible to hold office as a Director who is not a member of
the Company save for the first Directors of the Company on incorporation
pursuant to Section 13(5) of the Act. Regulation 44 of Table A shall not apply to
the Company.

No member shall be appointed a Director at any general Meeting unless either:
(i) heis recommended by the Directors; or

(i) not less than fourteen nor more than thirty five clear days before the date
of the meeting, a notice in writing signed by a member qualified to vote at
the meeting has been given to the Company of the intention to propose
that person for election, together with a notice in writing signed by that
person of his willingness to be elected.

Subject to paragraph (a) above, the Company may by Ordinary Resolution in
General Meeting appoint any member who is willing to act to be a Director, either
to fill a vacancy or as an additional Director.

The Company shall not be subject to Section 293 of the Act, and accordingly any
person may be appointed or elected as a Director whatever his age, and no
Director shall be required to vacate his office of Director by reason of his
attaining or having attained the age of seventy years or any other age,

POWERS OF DIRECTORS

In addition to and without prejudice to the generality of the powers conferred by
Regulation 70 of Table A the Directors may, by unanimous consent, mortgage or
charge all the undertaking and property of the Company including the uncalled capital
or any part thereof, and to issue debentures, debenture stock and other securities




" whether outright or as security for any debt, liability or obligation of the Company or of
any third party.

8.  PROCEEDINGS OF DIRECTORS

a)  Notice of a meeting of the Directors shall be deemed to be properly given to a
Director if it is given to him personally or by word of mouth or sent in writing to
him at his last known address or any other address given by him to the Cotnpany
of this purpose. A Director may waive notice of any meeting, Regulation 88 of
Table A shall be modified accordingly.

b) All or any of the meetings of the board or any committee of the board may
participate in a meeting of the board of that committee by means of a conference
telephone or any communication equipment which allows all persons participating
in the meeting to hear each other. A person so participating shall be deemed to
be present in person at the meeting and shall be entitled to vote or be ¢ounted in
a quorum accordingly.

¢} A Director who is in any way either directly or indirectly interested (whether
through persons connected with him as defined in Section 346 of the Act or
otherwise) in any contract, transaction or arrangement (whether or not
constituting a contract and whether actual or proposed) with the Company or in
which the Company is otherwise interested, shall declare the nature of his
interest at a Meeting of the Directors in accordance with Section 317 of the Act.
Subject to such disclosure a Director shall be entitled to vote in respect of any
such contract, transaction or arrangement (whether actual or proposed) in which
he is interested and he shall be counted in reckoning whether a quorum is
present.

d)  The Directors may determine such rules or procedures as they deem fit for the
efficient running of the Company. The Company in General Meeting shall have
power to amend or repeal such rules or procedures which shall be binding on all
members of the Company for as long as they remain in force.

9.  DISQUALIFICATION OF DIRECTORS

a) The office of a Director shall be vacated if he ceases to be a member of the
Company.

b)  Regulation 81 of Tabie A shail be modified accordingly.
10. SECRETARY

Subject to the provisions of the Act, the Secretary shall be appointed by the Directors for
such term, at such remuneration and upon such conditions as they may think fit, and any
Secretary so appeinted may be removed by them.

11. THE SEAL

If the Company has a seal it shall only be used with the authority of the Directors or of a
committee of Directors, The Directors may determine who shall sign any instrument to which
the seal is affixed and unless otherwise so determined it shall be signed by a Director and by
the Secretary or second Director. The obligation under Clause 6 of Table A relating to the
sealing of share certificates shall apply only if the Company has a seal Clause 101 of Table A
shall not apply to the Company.

12. INDEMNITY

In addition to the indemnity conferred by Regulation 118 of Table A and subject to the
provision of the Act, every such person is mentioned in the said Regulation shall be entitled
to be indemnified out of the assets of the Company against all expenses, losses or liabilities
incurred by him as agent of the Company or for the Company’s benefit or intended benefit or
in or about the discharge or intended discharge of his duties in relation to the Company.




