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PRELIMINARY

The regulations contained in Table A in the Schedule to the Companies {(Tables A to F)
Reguiations 1985 (such Table being hereinafter called “Table A") shall apply to the Company
save in so far as they are excluded or varied hereby, that is to say, Clauses 3, 24, 64 and 99 of
Table A shall not apply to the Company, and in addition to the remaining Clauses of Table A,
as varied by these Articles, the following shall be the regulations of the Company.

The Company is a private Company and shall not offer to the public (whether for cash or
otherwise) any shares in or debentures of the Company, or allot cr agree to allot (whether for
cash or otherwise) any shares in or debentures of the Company with a view to all or any of
those shares or debentures being offered for sale to the public.

SHARES

The shares of the Company shall be under the control of the Directors who may allot, grant
options over, or otherwise deal with or dispose of any relevant securities (as defined by Section
80 (2} of the Companies Act 1985) to such persons, on such terms and in such manner as they
think fit.

All relevant securities of the Company from time to time unissued shall come under the general
authority conferred by Article 3 hereof for a period of not more than five years from the date of
incorporation of the Company unless varied or revoked or renewed by the Company in General
Meeting (but ne general authority shall be entitled to make at any time before the expiry of such
authority any offer or agreement which will or may require securities to be allotted after the
expiry of such authority.

Section 89 (1} of the Companies Act 1985 shall be excluded from applying in relation to any
allotment of Shares in the Company.

The Company shall have the power to issue Shares which are to be redeemed or are liable to
be redeemed at the option of the Company or the Shareholder subject to the provisions within
Part V of the Companies Act 1985 and on such terms as may be provided by the Resolution of
the Company creating such redeemable Shares.

The Company may purchase its own Shares (including any redeemable Shares) subject to the
provision of Part VV of the Companies Act 1985.

The Company may make a payment in respect of the redemption or purchase of any of its
Shares otherwise than out of its distributable profits or the proceeds of a fresh issue of Shares
subject to Sections 159 or 162 (as the case may be) of the Companies Act 1985,

LIEN

The Company shall have no right of lien over any shares issued in the Company for any
indebtedness or liability of the holders of the shares in the Company.

GENERAL MEETINGS

Every notice convening a General Meeting shall comply with the provisions of Section 372 (3)
of the Companies Act 1985, as to giving information to members in regard to their right to
appoint proxies and notices of any other communications relating to any General Meeting which
any Member is entitled to receive shall be sent to the Directors and to the Auditors for the time
being of the Company.
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[f a guorum is not present within half an hour from the time appointed for a General Meeting,
the Generat Meeting will 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
General Meeting a quorum is not present within half an hour from the time appointed therfor
such adjourned General Meeting shall be dissolved and Clause 41 in Table A shall not apply
to the Company.

TRANSFER OF SHARES

The Directors may in their absolute discretion and without assigning any reason therfor decline
to register the transfer of a Share whether or not it is a fully paid Share.

DIRECTORS

The shareholding qualification for Directors may be fixed by the Company in General Meeting
and unless and until so fixed no qualification shall be required but they shall be entitled to
receive notice of and to attend and speak at any General Meeting of the Company.

There shall be at least one Director and unless otherwise determined by the Company in
General Meeting there shall not be any other limitation as to the number of Directors and if at
any time there shali be only one Director of the Company, he or she may act as sole Director
exercising all the powers, authorities and discretions vested in the Directors.

The first Director or Directors of the Company shall be the person or persens named in the
statement under Section 10 of the Companies Act 1985.

The Directors may exercise all the powers of the Company to borrow rmoney without limit as to
amount and upon such terms and in such manner as they think fit and to mortgage or charge
its undertaking, property and 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.

Any Director may act by himsclf or his firm in a professional capacity for the Company, and he
or his firm shall be entitled to remuneration for professional services as if he were not a Director,;
provided that nothing herein contained shall authorise a Director to act as Auditor to the
Company.

A Director may vote as a Director in regard to any contract or arrangement in which he is
interested or upon any matter arising thereout, and if he shall so vote, his vote shail be counted
and he shall be reckoned in estimating a quorum when any such contract or arrangement is
under consideration and Clause 94 of Table A shall be modified accordingly.

Notwithstanding anything contained in these articles, the Directors shall nat decline to register
any transfer of shares, nor may they suspend registration of it where the transfer:

is to any bank or institution to which such shares have been charged by way of security, or to
any nominee of such a bank or institution (or a person acting as agent or security trustee for
such person) {a "Secured Institution™); or

is delivered to the Company for registration by a Secured Institution or its nominee in order to
perfect its security over the shares; or

is executed by a Secured Institution or its nominee pursuant to the power of sale or other power
under such security

and the Directors shall forthwith register any such transfer of shares upon receipt and
furthermore notwithstanding anything to the contrary contained in these articles no transferor
of any shares in the Company or proposed transferor of such shares to a secured institution or
its nominee and no Secured Institution or its nominee shall be required to offer the shares which
are or are to be the subject of any transfer aforesaid to the shareholders for the time being of
the Company or any of thern, and no such shareholder shall have any right under the articles



