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SOUTANY LIMITED RY FilART

ARTICIES OF ASSOCT.TION

L~ OF

il mice  (DANZAWIA) LIMITT] g
A = —— !
PRELIMIN/RY

1, The Company i8 o Private Company and accordingly:=

(1) mThe right to tropsfer snarves is restricted in manner
nereinafter provided;

(3) The mumber of the mexbers of the Compeny (exclusive cf
persons who are in the eaployment of iue Company and of
persons wao having been formerly in the cunloyment of
the (orpany, were wiiile in guch cmployment and have
continued after the determination of such enployment
+o ue 1 enbers of the Company) is linited %o ity
orevided that where Two or moTe persons Lwold one or
sore shares irn the Corpany jointly, they shall for the
purposcy of tiis rrticle be treaicd as a gingle nember;
2nd

/3) Any invitation to the public %o subgerite for any Saures
or deventires of the Company 18 pro:ibviteds

TABLE A

-

=, -~e reculations in Table . in the First Schedule to 1h.e
~a_mnuies Crdinanee (Cap, 212) shell not apply te tie Coupiny.

INTERPRETATION

Wl

., ~= tisse presents if not ineconsistent with the subjoct or contexti=

~.e words stonding in the first colunin of the following toble shall
-e-= +-2 meanirg set opposite to them respectively in the second coluin

- N&_’- A@.-
rords lieanings
S & 2 e LD mi. = & ' 5 01’))
= Tri3zaree PR i The Conpenies Crdinance (cap.212
I .ame TreSciis .7 cea v ese trticles of }asecintion as

now fromed or 28 fron tine to time
altcred by Specitl Resolution.
[ s gy Y
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The Board of Directors of the Company

Trhe Doard e e ves
or the Directors present et o duly
convened mecting of Directors ot which
n quorum is present.

The Register et sss The register of members of the Company.

In writing eve F Written or produced by any substitute
for writing, or partly written nnd
partly so produced,

Prid up sos coe Paid up or credited as paid up.

Vords importing the singular mmber only shall include the plural
punber and viece versa,

Yords importing the masculinc gender only shall include the feminine
gender.

ords importing persons shall incl:de corporations.

The expressions "debenturc” ~nd "delbenture holder" shnll include
debenture stock nnd debenture stockholder,

The expression "the Secrctary” sholl include & tenporary or assistant
Seerctary and nny person appointed by tlc Board to perforn nny of
the duties of the Seerctary.

The expression "dividend" shall include bonusS.

Refercnce to any provision of the Ordincnce sh21l be construed as a
roference to such provision n8 modified by any Ordinance for the
time being in forcc,

4, Subject to the last preceding Article, ~ny words or expressions
defined in the Ordinnnce shall if not inconsistent with the subject or
context, bear the same meaning in these presents,

BUSINEGS
5. Any bronch or kind of business which the Compony is either expressly
or by implication authorised to undertake uoy be undertaken by the Board
nt guch time or times as if shall think £it and further moy be suffered by
if to be in abeyance, Whether such branch or kind of business may have
been actunlly comuenced or not, So long as the Boord moy deenm it expedient
not to coumcnee or procecd with the stne,

6, The office shall be at sueh place in Tanzonin as the Boord snoll
from time to time appoiat,
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SRARE C.AIIO ”
#% oz shore ecpital of the pony ot the dife of adoption
oo luecc pregents is zhillings T one mj:.}l\i‘np Live Irndred
thousand (She, 21,500,000 =) divided i to; = #= "*J-:J‘:

A el ipaa ".\.ﬂ-..‘--.;*_g'.

J‘f%@oo i grdinery shere of 5he, 20/= cach
—2aby0C0  Ordinary shere of Sum, 207= cach

A0, 000 Now Samularye. Non Vet ney \o /¢
8, ‘ithovt prejudice to any specinl r:l.,;-;;:%a E:};%{cfusﬂ» corferred
on G holders of oany shares or class of shares, ouy share in the Coupany
nay ve iscued with or hove attached thereto such preferred, deferred or
otlier spoeitl rights or such restrictions in regurd to dividend, wvoting,
return of eopital or otherwise oz the Directors may froo time to tine
detoruine,

9., GSubjeet to the provisions of cection 47 of tue Ordinnnece, a:y
Ireferouce Shores may be issued on the terms thot they ore, or at the
option of thu lireectors are to be 1liable, to be redeemed on such terns
2nd in such manrer r8 the Directors way determined,

NODIFICATION OF LIGHT:S

10, wsubject to the provisions of section G2 of the Ordinnnce all or
cny of the special rights snd previlepes for tie tiue being sttoched
to any cluss of siares for the tine “wing issued meyr from tine to tine
{nuether or uot he Company ie being wound up) be nltered or abrogoted
with the cousent in writing of the Lolders of not less than three-fourtis
of the issued shares of thot ¢lnss or wiih the sonetion of A Speecinl
lesclution pnssed ot a separate GCener:l Lecting of tle lholders of such
shares, To any such separate Genernl Meeting all the provisions of ilcac
rresents8 as to Gener1 Meetiugs of the Comprny shiall wutotis nmutondis
apily, but Bo thet the uecessory quomm shall be tvo persong ot lenst
Lolding or ropresenting Ly prozy uct lesa thnn one=sclf of the issucd
suures of the elass, thnt cvery Lolder of Bhnres of thc elass 8 -11 Le
entitled on a poll to ore vote for every such sinre held by hir ard tint
if at any adjourued meeting of much holders = yuorm a8 above defined
be not present those of ouch lolders wio ~re resent shall be o quorim.

11. The special rights conferred upon the holders of any shores or
cloes of shores shnll not, unless otaerrise expressly provided by th
coxlitions of issuc of such shnree, be deemed to be altered by the
creftion or issue of further ghoresn ranking pord passu therevithy

Lt R
Bt e b bl t,d

12, “Luvjeet to the provisions of those pregeats, the unissued s.cures
or the Corpany shall Ye nt the disposal of thu gonrd, which nay nullot,
graut optlions over or otherwisc dispose of tlum to sueh persons, ot such
tines tul for such considerntion and upon suel terus cnd conditions as 4
£ozrd ury detemine, but 8o that wo shores siwll te issued nt a discount
except in accord-nee with section 48 of the Ordirance,

13, The Compony uoy exercise the powers of paying cozdssion

CJT.'I?OIT‘F?ﬂ 1._-‘;' Fandaam A8 P Rk s Traardd sairns mm wosmmas Mo A B B s R y TR
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~beolutely shall be disclosced im fae wonner requircd by the said scction

-4 thaot ooen commlesion Bh’fll‘.]. nat exeesd 10 per cent of the pricc ot wiiel
kg siures in respect w:-.end‘ the p-ne 18 roid or isoued or 7n fLoials enual o
10 -wr eent of sueh ‘rice ['tl the ¢oded .y be), uch cormissizn LNy
sntisfied by the rojuent of eash or the ~llotment of fully or partl; poir
shoreg or partly in one sy and pertly In the other, The Compxuy "=y L&D
o vry ioeue of witores pay sueh brokeragn o8 moy be 1lzwful.

="

14, If ary shores of the Company are issued for the purpose of roicing
sorer to Gefroy the expenses of the conv iution of ony works or buildi.cs
ov the provision of ory plunt which ecnnot be rede profitaple for 2
lengsthened period, tho Compoiy moy, subject to the conditions -nd reatrictions
- Tioned in mection 55 uf the Ordin.nce, pay intercst on Go nuen of such sliirt
zorittl as ig for the tine being p-id up snd ooy chorge the snme 4o copitel
-z purt of the cost of constriction of the works or buildings or Llie provisior
ot plont,

15, BExecept as ordercd by a court of competent jurisdiction or o8 by
1aw required no persou shinll he recogniscd by the Coppory 28 holding iy
share upon any trust ond toe Cempany g--1]1 not be bound by or be compelled
in any way 1o recognise (even when hoving notice il creof) ony equitoblo,
eunligont, future or partial iatesest in Loy ghnre or any inturest 1o 2Oy
Prectional prrt of » nhure or (ereept only o by thodc presunts or by law
stierwise proviced) ony othor sight dn ruspeest of any shore ercept on
=k@olute right to the ertirely” thereoi in the registered holder.

FERTTRIC G

15, Dvery rorson vt w21c 1S catored »@ o cenher in the rogister
5111 be cntitled, withoot paynenty te roecolve witiin two wo..ths wficr
1lotcnt or lodguc.t of taruwier z-:}':: wiildn sSuch otier periol ne the couditions
-f isauc sacll provide) one certifioate for 11 Lis gores of ony one ¢clnos,
or severul certificctes encl. Tor one or Loro of hi# shares of such clase
upon reyucat of such suw, not excecding two shillings for every certvifiente
~fter the Tirst, ns the . rd g1l Pror. tie to tite determine, In the
coge of o shore 1eld jointly by cevercl perdons delivery of o certific-te
to once of Beveral joint holdcrn sirll be sulfielont delivery to ndl,

17, If a share certifieste be defaced, lost or destroyed it ooy te
replaced oa paynent of such fee (if coy) not exeecding ten shillinzs and
+:. puch terms (if any) 28 to evidence ' 0 indernity “nd pymeut of the
sutmut-nocket expenses of the Corpuny of inveatigating such evidorce o8
Tl Tonrd oy think £ty tad in coge of ladueciont ok iclivery of the old
~ortifieste to the Comitiy.
1IEH

15, "he Compony s5211 Lizwe o lier on évery share (not heing o Tul
vore) for £ll motoys, whethor presently aoy~ble or noty exlled or poynule
= iixed tine ir respect of guch shore and the Coupany shall alao hove
-~ Zirst and parooount lien ol ebnrmis on <11 shores [other than twdly ~id
s ~res) standing registered in tae nous or ench nmuiber (whether solely or
‘sintly with othors) for all the d.bts s 1iabilities of esuch ncrbel or
--& ustate to the Coupany cnd thnt whether tohe sone shall howve been
- seurred before or nfter notice to
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+.g Coorary of my ecuilatle oF ather intorest in any persca other thon
c-ioh manber -nd whetker the time for the poynent or dischorre of e gnus
g-all Toye etialy arrived op not oxnd notritnetanding thet the snue are
joint devts or licbilitles of guch uenter or his estzte and nry ethor
sarson vhether a pentor of the Cohpnuy or rot, The Moupanyls lien on o
sooepe glinll ertend to £11 dividends poyable thereolis. But the bocro ooy
nt mry tire declare oy shure to e vwholly or in prot exoupt fron the
crovisions of tais frtlele,

15, The Coupaxy uay sell, in such ianner o3 the Bonrd ooy thinic £it,
aiy shere on which the Company has a licn but 10 s2le shall Le oade unless
fhe s in respect of which the lier exlsts is presently puyable nor untll
the expiration of fourteen days ofter o notice in writing steting oud
deronding paynent of the sun presently payable ond givins notice of the
irtuention to sell in defoult shall lave been given to the holder Tor the
tine beine of the sharc or to tie person entitled by reason of his deaih
or bondouptey to the shore.

20, ‘Me nat proccels of the sale sholl ba applicd in or toworde
wymient or satisfoetion of the deb% or liobility in roopeet vhereof
the lien exdsts so for as the sme is presently pnyable rmnd ooy residue
she1l (subject to o lile lien for debts or liabilivies not sresently
- yoile 88 oxlsted upor the shaves prior o the grle) be peid to the
Lerson entitled to the shnres at the Hnu of the sale. For giving offcct
to any such sole the Board Ly cuthorige sone pers.on to tronofor e shares
sold to the purchaser thereof. T pureloser gsh-11l be resistered ce the
1lder of tha ghore end e shall not e tounl to see to the applleation
of ihe purchiGe noney, nor shall kis title to the shares be affectold Ly &oF
irrerularity or imvalicdity in the proceedings in reference to tha sulcs

Colds ON BILOYE

21, Tio foord noy fror tive tu tine noks eclls upon the pesbers in
resyeet of any noneys umpedd on their shorco (whether on cecount of thic
nooinal asount of the shores or by woy of srerdim) =hnd net by the
conditions of allotnt thercof rnde payullc at fixed Tines, rrovided thot
a0 oa1l shell exceed onc=fourtl. of fhe nordnnd arowtt of the shares or Do
poyolle at less tihnn cne north frou the datoe Fixed for payuent of the 1nst
revious enll nnd each terber gholl (subject to the Comramy giving o
win at loest fourtcen days!' iwtice syecifyin, the time or (me cud
ploee of 'L.:xy;.-_‘;nt] say to the Coupary ot the tize cr tines onl plicg 80
specified the arount colled on his share, . ooll ooy be revoked or
sostpored os the Dorrd moy deterrines

-

00, 4 eall oy Le made payeble by dnstalments and shnll be deened
+o lLiave been nede at the tine when thoe resoltution of the Eoaxd cuthorisiiy
the call wno passeda

2%, The joint holders of a shire shall bao jointly and severally
1irble to pay all ealls in respect thereol,

24, If o sun eolled in respect of o shere be not paid Lefore or
on the doy op.ointed for poyment thereof thu yorson fron whon the sun
{5 cue ghall poy interost on the mum froo the duy appointed for peyment
smapeaf *o the tire of netual peguient at wich rate, tot excesdinyg 1U pur
seEt nor anmn, as tshe Board noy determing Lut the Bonrd shall e nb

W3 gmadea i e e - =ty nt Pl T e e o E ey, S R BT . g 5, S
e B, - Pt T 4 s Vil Lak .-..-t Ll Rl hmga b ) -y e e W
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25, Amy sun wWhich, by tiwe terms of 4gsue of o share, becones poynLle
o1, allotment oz ot oy fixed dnte, whollel on account of the nomdnnl anount
o thn shole or oy Wy of preodurl, gholl fur all the purposes ol theee
prouezts Le Jeered to be o esll duly node ond payotle on ihe date on viiick,
by e terus nf issue, the sane beconcs poyable ang in onse of norepiyLent
of nll the rolevent provisions in these presents o5 10 pagment of iiterest
-1 expenses, forfelture or otherwise shrell apply o8 if guch hnd becone
poyable hy virtue of o eall duly mode aid notified.

26, The Board pay mnke arronzenents on the issue of shares for o
aiffcrepce Letwecn the holders in the anomt of enlls to Le poid ond in the
tines of payaentes

27, The Boord ooy, if it thirls fit, vcecive fron cry nerber willing 1o
adyenee the sane nll or ony poxrt of tiv LOneys urealled ond unpaid upon ey
sheres held by Lin - upon all or 2y of the poneys S0 adveneed oy (untid
tha goie would but for guch ndvance bocoio presently pcq,fu‘::ule} poy irterost
at ouch rote as noy Do sreed npon hetwoen the Boarc and the ne:ber poardays
sugh sun in oadvonce.
TRANGEL 1 SHARSE

28, Twe inntrmusent of t+ranslfer of o ghare ghall be exeeuted DY both the
+penaferor ol the transferve ol die trorsferor shall be deaned to ronnin
+hc holier of the shore until $hc amao af the tronsferee is enter=G in the
rogister in respuet itlerool. 1 imetmeconis of {ransf.r, when resistored,
gholl be reteined Uy the CoLpniye

29, The Poord nay in i%ts absoclute diserction ond without asgsifing AT
reason thcrefor deeline 4o rosiseer Uy transfer of shares o o persor of
whon 1t shall not BpLToVE. me lLsard ey 8o Jecline to regdster oIy
sprngfer of eglinTed ON vhich the Coupany Lins o licn.

40, The Board poy Also dceline tu reco/mlse any instrunent of tronsfer
urnilessi—

(a) such fec, not exoecllis five shillings as thc Board oy
fron tice to tine roqudre is podd to the Conpany in respect
thereol;

(v) the instruwent of trangfer is lodged with the Coupary
aceonpanied by the certificate of the gharcs =0 which it
relates and such other ovitence &8s the Doard nay roasorably

require to shoW the Tight of the transferoy to make the
transferj ond

{r:] the instrument of transfer io in resgpect of only cne elass
of shere,.

11, If the Boord refuses to re ister a transfer it ghall, within Wwo
rontha efter the date on wiich the transfor wos lodgud, sond tc tho
+rrnsTerce notice of the rofusal.

32, The Conporny ghall le entitled to chorge 2 fea of five shillinie
on the registration of every nrobnte, letters of adndnistration,
certifieates of death oT parrizie, power of =ttornoy, distringes notice o
other instrunent relaoting to or affeeting the title to noy chare.

IEL"J.?‘TE:’: tI5 X L Ty L LT T o

23, 1In casc of the deoth of o penbery the BUTViVOTS, where the duesascd
e M GRS T T a sactvaatratopy of the deccoced,
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resosmised by the Compoay <8 noving ~Iy title to his shores; but
sotoing herein couatolmed sholl relesse the set-te of o decensed joint
solier frou any linbility in respect of any sucre jointly held by hio
with other persSoLS,

34, .ny person becowing entitled to o shore in conseguence ol the
Zend or hordmuptey of o neocber ooy, upon such evidence being produced
oy fror time to tine be reguired by the Board and subject n8
Cerpinctter provided, either be registered hinself ns holder of thc
¢ =g or cleet to hove someone noninated Ly hin regiatered .o the
tr o nlferee thoreof.

L 2

35. I1f the person so becoming cutitled sinll elect to be Tegisiered
timpelf he shnll deliver or eend to the Conpany A notice in vriting
signed by hin stoting thot he so elects, If he slioll elect to have
‘g pominee registered ho satll testify his glection by executing to
-ig nodnee = tronsfer of such shore, ALl the lirdtations restrictions <nd
srovisions of these precents relating to the Tight to transfer nund the
registrotion of tronefers of shares shnll Le opplie ble to any such aptlce
or trrmsfer as aforesnic 28 if the death or L nkruptey of the wenber had
nt pecurred tnd the ootiee or tronsfer wore o tronsfer exeouted Ly soch
Lenber.

36, A person heconing entitled to o gt e in comsegquence of the
desth or bonkruptey of ~Lember £ 711 be entitled to recoive nd Coy give A
timchurge ior eny dividends or olier monoys paynble in respeet of the
giiore but he sh2ll not be entiiled in reapect of the shtre to receive
Lotices of or to ottend or vote ot General ileetings of the CoupRiy T,
sre as aforestid, to exercisc in respect of the ghire any of the
rizhte or privilegea of o pesiber until hoe shnll hoove becone regiaterad
=~ +the holler thereof ond should ne f2il mither o trangter the shure
ar to elect to be registered o8 o meiber in respect thereof within sixty
days of being required so to do by the lirectoro, he ghnll be decoed to
Lrve elected to be registersd ns o meber in rospect thereof ond Doy e
ro: iotered nocordingly.

TORFEITOE 0T SHI00

37, If o wenter £1ils to pay ony c=lli or instulnent of n cnll on the
the day eppuinted for payment thereof, the¢ Doord Loy ot ooy tine theresficr
Auring such time ac ony port of such e~11 or iiotalient remains unpsid
serve o notice on hin requiring poyacat of so .queh of the eall or iustalment
a5 is unpoid, together with any intercut and expenses whieh nsy have acerucd,

35, The notice shall ncyie o further 4y (not being less thom Tourieen
seerm Trow the d-te of the rotice) on or before which nnd the place where

Lo A

g pocment required by the potice is to be mols and gholl state thot in
<tz event of non=paynent 0% oT before the tiue and ot the place aprointed,
< ¢ phrres in respeet of which such ecll wna 1-de or insttlmert is poynble

24

~:11 be linble to be forfeited., Tie Bonrd uny accept the surrender of oy
s--re 1liable to be forfeited hcreunder ond, in Such €788, refcrences hereli
=2 {orfeiture sholl include Surrenier.

%9, If the reguircients of any such notiec 28 aforesaid be not couplisd
Tith, ony shore in respeet of which such notice hes been given may ab any

-ie 4herecfter, before puyment of all exlls or irstalnonts, intereat ~nd
c—enses due in respect theresl s boeepn
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- =de, be forfeited by o recolution of the Board to that effect.
et forfeiture sholl inelude all divideuds declired in respect of
+ e forfeited shares and not actually prid before the forfeiture,

40, 'hen any shore hon been forfeited, notice of the forfelturs
5..11 Torthwith be given to the holder of the shre or the person
cutitle’ to the shore by re~son of the denth or brmlouptey of the holdex
(8 twe eroe noy be); but no forfeiture shzell be in ony uonuer

i -1lidited by any ondission or nuglect to give such notice os (Jorestid,

41, .. forfeitcd shore s-2ll be decued tc be toe property of ile
Covwmany ond wmay be sold, re-nllotted or otierwise disposed of either 1o
tv.¢ person Wwho whs, buiore forfeiture, the holder thereof or entitled
tierebo or to any othur person upon such terns and in such uapacr as
the Toard shell think £it and ot any tine before = Bsle or dispositicn
the forfeiture mny be cancelled on such terns s the Board moy thirk Ti%,
The Sonrd moy, if necessory, ocutliorise soue person to transfor o
forfeited slnre to any such person ag aforestid.

42, .\ menber whose chiores hove been forfeited shall cense to Le a
vwnber i respect of the forfeited shaores but shall, notwithstunding,
reutin licble to pay to the Conpany all roueys vwiich at the dote of
forfeiture were prescntly poyalle Ly hin to the Company in respect of
the shicres with interest tiierecn at such rate ar the Boord nay determing,
a0t cXceeding 10 per cent rer aamy: fron the date of forfeiture until
poyaent but the Boord may walve poyment of =2ueh interest either wholly
or in part cnd the Boord uay enforee payuent sithout auny ollowance for
the volue of the shicres at the thae of the Torleiture,

4%, & statutorr deelarction in writing thot the declarant is o
Director or the Secrotary of the Company and that 2 shore has been
duly forfeited on n dote in the deelaration, shall be conclusive
evidunce of the frets therein stnted og agninst all persons cloinming
t5 Le entitled to the chare, The Coupliy nay receive the considerntion
(if ony) piven for the slire on the eale or disposition thereof nnd uny
execute a tranefer of ihe slore in favour of the person to whon the s=ne
is s0ld or disposed of nnd he shnll thercupon be registered (8 the lolder
of the slare n~ud sihinll not Lo bouwd te sce to the mpplicction of the
purchase Loney (if rny) wvor e.011 Lis title to thu share Le nffected by
any irregulority or invelidity in the procsedi: B in refercrice to the
forfeiture, Sale or diesrcscl of the nlvire,

STOCI

44, The Coupnny ooy from time to time by (rdinary Reeolution
convert ony pnideup shares into stock nnd =may recorvert any stock into
poid=up shores of nny denominntion,

45, The holders of stock uay tronsfer the sue or ony part thercof
i1 tie oome nomner cnd subjeet to the some regulations 28 and subjeet 1o
wileck the slnrea from which the stock arcse migui previously to
conversion bove been transferred or ns nelr thereto as circumstonees
ndait, The Board may fro: time to time £ix the mipimum amount of
ctock transfernble nnd restriet or forbid the tr-nsfer of fraoctions of
such minirum but the minimm s8holl not excecd tlw nominol amount of the
share froa which the stock crode.
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46, The holders of stock shiell, cecordinug to the nuount of the
gtock held by them, howve the seme rights, privileges aad advoninges oo
veo~rds divideads, voting ot General Meetinge of the Cormpiny end other

=+ cro ng if they held the surres from which the stock nrose but no

vel privileges or ndvontoge (except particinction in the dividends -ud
4 aBscto cx a4 winging up) shall be conferrvd by on nmount of atock wlich
would not, if existing in shares, hove conferred such privileges or

o Vapryan = 3
~dyreringe,

| Sl A )

47, All such of the provisions of thusc presents as nre applie-ile to
soid-wn shares shall apply to stock ©nd the words “share", "ghoreholucr!
- 1.4 “menber' herein shell include "stock! and 'stockholder”.

INCWFEGH OF C3T0.%

48, The Coupany may frou time to time by Ordinsry Resolution
incrense its copitnl by such sum to bu dlvided into shares of sueh fwounts
a8 the resolution shnll prescribe.

49. The Company may, e thwr by the resolution inereasing the erpitnl
or by o subsequent resolution dircet thiit the pew shnires or ony of toex
85211 be offercd in the first iustonee, either 2t par or at o preciun
or (Bubject to the provisions of sceilion 48 of the Ordinaonce) at o
discow.t, to nll the holdiuvrs for the time being of thot elass or those
clnsees of shares in proportion to the nwiber of such snares ncld Ly
then respeetively. In default of ony suell direction or so far as the
gmme shnll rot extend the new shares sholl bte ot the disposal of the
Toard, whieh uay offer, nllot, gront optious over or otherwise dispose
of ilien to suvch persont nud on such terns s it sbaoll think fits

50, The new shares sinll be subjeet to oll tie provisions of thosc
presente ywith reference to the poyment of ealle, licn, tronsfer,
tronsnission, forfeiture ond othcrwise and unless otherwise provided
in necordance with these presc.te, sholl e issued ns Ordinary Shares,

ADTHRATIONS OF COTIT.I
51, The Company noy frow tisw to tine by Ordinary Resolution:-

(n) Consolidote =nd divide 211 or any of its share eapital
into shores of larger cnount than ite existing shares,

(b) Sub=dividec its shrree or any of then into shnres of
gmaller amount tian is fixed by the lienorsndun of
ABBocintion (subjeect nevertheless to the provisions
of seetion 51(1)(a) of the Ordincuce) and 3o thut the
resolution wherehy any thare ie sub-divided may deternine
thet as between the holders of the shnres resulting froo
guch sub=division one or aore of thue shires nay nowve auy
such preferred or other specinl rigits over or uoy have
gach gualified or deferred rizhis or Le subjeet to any
guch restrictions ne ecoppared with the other or others
g8 the Coupony 1:as power to atiach to unissucd or new
shares,
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(e} Concel any suzrec which at the dete of the passing
of the resolution have not been talken or ngreed to he
teken by any person and diminish the quwount of ite shrre
eapital by the <mount of the shores oo erneelled,

~nd pay olse by Speeial Nesplution:—

(d) Reduce its shore capitcl and any enpital redemption
reserve fund or any shore premiun account in any nonner
and with and subjeet o any ineident authorised and
confent required by law,

GLIDILT ME TINGS

52, The Company shall in eneh yecr hold n Ceneral Meeting as its
annual Generanl lieeting, in addition to any other meeting in that year
“nd rot nore thon fifteen ponths shall elopse between the date of ope
Apnual Genernl Meeting of the Conpany and that of the next:

Provided that, so long s the Corpany lolds ite first Annual Genernl
Heeting within eighteen months of its incorporation, it need not hold
it in the yenr of its ineorporation or in the following yenr,

The Ainual Genernl Meeting ohall be held at auech tine and ploce as the
Noord shiall appoint,

53« All Genernml Meetings, other tnon Amnunl Genernl Meetinge, slinll
bo enlled Ixtroordinary General Mectings,

54+ The Bonard oAy, wihenever it tliinlken fit, eonmvene nn Extroordinary
General Meeting and Extroordinary Genernl lleetings shall alsg te
convened on such reguisition or in defnult noy be eonvened by such
requisitioniets ns provided by seetion 114 of the Ordinance othervisze
tlicn in aecordance with section 114 oftlc ordinance nmenbors uy not eall
Leetinge of the Company,

NOTICI! OF GINI .Y, MulTTHGS

55, An Annual Gepernl lieeting cud o necting ealled for the pessing
of a Speeial Resolution shcll be colled by twenty-one duya' notice in
writing at lecst, The uotice Bhell be exclusive of the day on which it
is served or deened to Le Boived nnd of the Joy for whicl it is given nnd
shall specify tkre Place, the doy and the Lour of Jeeting and in the cuse
of speciol tusiness, the genernl notise of tint business, The notice
econveuing an Annmial Cencial Meetin, sholl speeify the neeting ne such
ond the notico convernin,, n ueeting to prss o Speeinl Resolution shall
spccify the intention to pivpoge the resolutios ms o Special Reaoclution.
Notice of every General HMeeting 8kall e given in monner hereinaf ter
Lentioned to sueh persous -s arey, ia occordonce with the Provisions of
tliese presents, entitled to receive Such notices frow the Coupany nnd
tlse to the .iuditors of the Co: pony for the tine being: Trovided t.-t
4 neeting of the Coupany shall, rotwithatouding that it is ealled by
shorter notiee ticn that Bpecified in this Article be deemed to have
veen dQuly enlled if it is so “grecd by oll tic nenbers entitled to
Tecive notice thereof,

56, The aceident~l omission to give notice of n nmeeting or (in cnses
Where instruments of proxy are sent out with the notice) the mecidentnl
oLiesion to send such instrzient of Proxy to or the non receipt of notice
of o neeting or such inatrmient of broxy by my person entitled to receive

motice shnll npt TVl ITm A Fa e A e b A ke
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FROCEEDINGS AT GRUETAL MELTINGS

£7. A1l business shzll Lo deeded gpecinl tihot is tronsacted at =n
“xtroordinary Genernl Neeting and also all business that is transocted at
on —rmusl General Mecting with the exception of the declaration onc
stuetioning of dividends, the considerction of the necounts and belunce
ghect ond the reports of the Directors ~nd .luditors, the election of
Nirectors ond Auditors snd other officers in place of those retiring Ly
rototion or otherwise and the fixing of the remuncration of the luditors
and the voting of ndditionol remuneration to the Directors,

58, HNo business shcll Le tronsceted at eny Cencrnl Meeting unless o
guoriz: be present when the meeting procecds to lLusiness. Stuve as provided
%y these presents, not less ticn four nembers personally present shnll Le
~ guorim for nll purposes, . corporation being r neuber chall be deened
for the purpose of thie .\rticle to be persontlly prescut if represcnted
by proxy or in accordsnce with the provisions of section 116 of t:e
Ordintnce,

59, If within half na hour froa the tice appointed for the meeiing ©
gquormu Le not present the neeting, if couvened on the reguisition of memucr,
shnll be dissolved, In any other ¢ se it shinll etoand adjourned to ihe s7ue
day in the next week at the same tine ond ploce or tw such other doy and
nt much other tine or ploce ns the Doard ucy determine and the provisicus
of .rticle 62 shl apply., If ot such adjourned weeting 2 quornum 48 obhove
defined Le not present within fifteen minutes from the tine appointed for
holding the wneeting the nenbers present ghnll e 2 guorunm.

G0. The Choirm ( if any) of the Board or in his absence, the Deputy
Crodrmne (if ony) shaoll preside os Choiruun at every Genercl Meeting of the
Conpany.

61, If there be no such Chairmmn or Deputy Chnirman or if 2t oy
peeting neither the Choirnoa ror the Deputy Chairman be present within
fiTteen minutes ofter the timc oppointed for holding the neeting or if
weither of then be willing to cet as Chairsan, the Directors present
8111l choose one of theoir mmber to cet or if one Director only be present
he shall preside as Chairman if willingte aots I no Director be prescni T
if nll the Tlirectors present decline to take tine ehnir, the members
present shall choose one of their mumder %o be Chairaon,

62, The Chairpan may, with the consent of any meeting ot which 2
quor: i present (nnd shall if so directed by the mecting) adjourn the
mecting froz tioe to tine and from place to place but mo business shall
be tronsocted ot ony adjourned neeting except business which night
lowfully hove been tronsceted ui the neeting from which the adjoursnent
took ploce. VWhen n neeting is adjourned for thirty days or nore, notice
of the adjourned meeting sholl be given os in the cose of an originnl
neeting, Sove as oforesnid, it sncll not be necessary to give ony nouice
of on odjcournment or of the bufSiness to be tronsactel at an adjourned
cecting,

63, At ony Genernl Mecting o resolution put to the vote of the:meetlng
51711 be decided on o show of honds wilese (before or on the Cecloration
of the result of thc show of honds) o poll be demanded by the Chairman or
Ly ot lerst four uembers present in person and entitled to vote, Unless
& poll be so demanded, o declorction by the Choirmmon that o resolution L8,
o o show of hande, been curried or carricd unaninmously or by o particulor
rajority or not earried by a2 particular pajority or loat and an entry o
+int offect in the book of proceedings of iue Company shrll bLe conclusive
avidence of the faet without proof of the mmber or proportion of the voics
reeorded in foavour of cr against such a reBolution.



—ve sa iy VUMLSS SOALL D8 Counted which cught mot to kiwe beom coumted
or might have Leen rujccted the error shtll not vitiate the resclution
umless it be pointed cut nt the s me neetiigz tnd not in thot eose vnless
it shcoll, in the opinion of the Choimon of the ilceting, be of sufficicnt
tognitude to viticte the resolution.

65. If a poll be duly dcmanded the result of the poll shall be deecned
to be the resolution of the meeting ot wihich the poll was demanded,

66+ In crse of an equulity of votes 2t = Cencral Meeting, whether on
o svow of hronds or on o poll, the Chairpan of such meeting shall lLe
entitled to a second or costing vote,

67. A poll demonded on the election of a Chairmon or on 4 guestion of
od journnent, sanll be token forthwith, &L poll demanded on any other
gquestion shall be tnken ot such timc and place ond in such moamner ©s the
Cheiroon directs,

£8, The denond for o pell sholl not prevent the continucrnce of o
meeiing for the transaetion of ony business otuer thon the question on
which the poll hos been deurnded and it ooy be withdrown ot ooy tioe
before the next business is proceeded with,

VOTES OF MIDD-ME

69, Subject to axy specil terns as to voting upon which nuy
gh~res ooy be iscued or mey for the tine buing be held, on 2 show
of H~nds every menber who (belng an individual) ie present in person
or (Leing o corporntion) is present by o representative duly authoriscd
under section 116 of the Ordinance sliill have onc vote 2nd on o pell
ever;r weeber who is present in person =:211 bove one vote.

T0s In the ecse of joint liolders of n shore the vote of the penior
who tenders o vote, whetler in percon or Ly proxy, shall be accepted
to the exclusion of the votes of the other joint liolders ond for this
murpoee Pendority ehiall be deteitined by ihe order ir which the noues
Btond in the register,

71, In sccordance with section 116 of the Ordintnce o corporntion
veing o pember uy be resolution of its directors or other governing body
~uthorise such person 28 it thinks fit to et a8 iis representative ot
tuy General Meeting of the Conpany or of any closs of membor of the
“oupany and the person Bo authorised shsoll be entitled to erercise tho
8 me powers on Dehalf of the corporotion whiei he represents s that
corporction could exereise il it wore an individual member of the Compary.

T2. 4 member of unsound nind or in respect of whon an order hns
teen nnde by ony court having jurisdictidén for the protection of persons
~uccpable of maneging their ovm affuirs 113y vote, whether on a show of
~%ads or on & poll by his committee, curator bonis or other person iu the
zzture of a committee or curator bonis appointed by such court and such
coumittes, curitor bonie or oiier person moy vote on a voll by proxy
rrovided thet sueh evidence as the Board moy require of the suthority of
F;e person claining to vote shall have becen deposited at the office of t.e
-ozpany not less than 3 daye before the day for holding the meeting,

73+ Ho member shall be entitled to vote ot eny General Meetings unless
=1l calls or other sums presently payable by him in respect of shares in
the Company have been poid,.

T4« No objection shall be raised to the gualifiestion of nny voter
=zZcept at the meeting or adjourned neeting at whieh the vote objeeted to
-2 glven or tendered and every vote not dizellowed at such weeting shall
-2 v~ 1lid for all purposes, ..ny rpich objection mnde in due time si.all
~® referred to the Chairman of ihe mecting, whose deeision shell be fin-l

ey veamd oo
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T4, Tre instrmzcnd appolnting o proxy ohall Le in sriting ander

E ad of e fppointer or of hio attor.ey dul' cuthorised in writioe orv
‘.Lf ‘t“LE “Halnmr be n corporation, either vnder 15 comuon secl or under
Ll L 0 ol tn officer or stterney so nuthorised. Tihe ingtmoent slcll
el i'.. i Torm specified in Artiele 79 heresof.

Tie b peomy need ot be a wenber of the Comuniy.

78, Toe iistmment r.tppaint:...:.;, o proxy oud tlo power of atiorrney
or oticr aathority (if ony) under wiich it is gigned or a woterinlly
ceriificd copy of such power or outhority ahsll Lo deposited ¢t ile
ofiiee (or =t suecih other place i; Usnziaia) o8 noy Lo specified in
tlie notice couvering the meeting) not less than forty-cight hours
Lbefore the tine appeisnted for holdiny the neetins or zdjouwrned teetin:
2t wiieh the person noped in the ingtmrment proposes to vote or in the
¢ se of 2 poll tzken subsegquoutly to tic 27tc of o meeting or adjoured
mezting not less they forty-eigbt ho.xs bofore the tine appointed for
the tokiiye of e poll and in default the instriment of proxy sidl
net be treated os vnlid, e ingstrunent oppoiuting o proxy skoll le
vilid ofter the expirntion of twelve onths fron tiwe dete noped in
it np tao dnte of its execution,

T9. The Doord may, if it thinke fit, send out with the notice
o any wecting duly stomped forms of instriment of proxy for use ot
the noeting r.md vhere it is desired to ofiord meilers the opportuaity
of lmstrueting their proxies to vote for or cgniust the resolutions to
te sulmitted to tiwe neeting, such instriments of proxy slall be in the
following forr or in such other fomm as tho Toxrd iy frog tinc to tiame
ducide:=

WCO  (MSANIA)  LEUTUED

"I/i'e, beius a mecber of the “love el Conpany
‘ereby sppoint

“U’f

as ny/or proxy %o vote for ne/us nud on
bra/our behalf nt the lummunl {or Txtroordinory
“ag the ense may be: Ge.ernl Meeting of the
“llouphiyy to be held on the doy of
~19 g nd ot any adjourmont toeroof.
Himted this doy of 19
Yiipnoture:

Nilddreas;

T degire to vote #1in favour of the maulu‘ciuniﬂ:i
rgningt

“liote: “Tnlens otierwise dirccted, ti.¢ proxy holder
i1l voite a8 he thinhe £4t ol in reEnect of the
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80. & vote give: in nccordonec with the tesms of an instrument of
proxy shall be valid sotwithetondisg the previous denth of insnnity of
the prineipal or revoention of the instrument of proxy or of the authority
under which it was executed or the tronsfur of the shore in respect of which
e inotruzent of proxy is giwven, provided that no intizotion in writing of
such decth, insanity, revoeation or transfer shnll hove been reccived by the
smpnny at the office befors the eommencement of the meeting or adjourned
neaeting or the toking of the poll at whieh the instmment of proxy is used,

DIRCTOR:E

El, The Directore shall be not leas thoan two and not more than five
in number,

82, Ench Direetor sholl have the power to oppoint either another
Director or nny person opproved for thnt purpose by o resolution of the
Zoonrd to aet o nltermnte Director in his place during hie absenee ond
nay at his diseretion remove such alternate Dircebor, 4 person so oppointed
Bunll {chep‘t o8 reghrds power to oppoint an alternote &nd regunerntion)
be subjeect in all respect to the terms ond conditions existing with
refermmoe to the other Direetor of the Company snd eacch alterncte Director,
while Bp neting, sunll eXxercise rnd dischorge 211 the functions, powers
2pd duties as o Director of his eppointor in such appointor's cbsence, Any
IHreetor ceting =8 nlternnte shall have on additionnl vote for ench Director
for whom he acte as nlternite, fn oliterncte Director shall ipsc facto cezse
to Le¢ an alternnte Director if liis fppointor censes for any resson to be &
Lireetor, provided thet if any Dircetor retirces by rotation or otherwise Lut
is ro-—elected at the some mecting, any nprointrment mnde by him pursuant to
tlie Artiele which woB in force imucdiatuly before his retirement shnll reow
in forece as though he had not retired.

83, .11 sppointnents and remgvale of on nlternate Director shall be
effectod by instrmrent in wriing delivered nt the office ond sipred bty the
appointor,

B4s Dloch of the Dircvetors shnll be entitled to such renuneration as
the Botrd nny fron tide to tine determire opnd such remuncration shiall be
subjeet to the approval of the Conpany ia Generul Leeting, The Directors
(including slternnte Dircctors) shell oiso be entitled to be paid their
reasontble travelling, uotel and incidental expenses of attending and
returning fron mectings of the Eoard or committees of the Bonrd or Geperal
Meetinga or othervise ineurred vwiile engaged ou the business of the Coupeny.

85, ..ny Direcior, wlio, by request, perfoms epecial servicez or gous
ir poBldes outgide Tragcuin Tor any purposes of the Comprny w2y be paid such
Xira remunerction by woy of snlary, peccentnge of profits or otlherwise
& %ae Boord uoy deternine,
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{6e 4 Dircctor of the Coupany nny Le or Lecore a director or
other offiecor of or otherwise intercsted in any conpeny prozoted by the
Sorisany or in which the Conpany may be intercsted and no such Idrcector
shall be accountoble for any reruneration or other benefits reccived
Ly hii os o director or officer of or frou lis intcrest in such other
coupony, The Board nay nlso exercise the woting jower conferred by the shores
in oy other coupony held or owned by the Commaony in such manner in all
resocets o8 1t thinks fif, including the exercise thereof in favour of oy
recolution oppointing the menbers ¢f the Board, or any of then, to Lo
«<ircctors or officers of such other conpony or votlng or providing for
the pyynent of remuneration to the directors or officers of such other
conpany end any Director of the Coupany nny vote in favour of the exercise
of such voting righte in mormer aforcscid notwithstonding that he noy Lo
or be obout to becone a director or officer of such other compary and
=8 such or in any other monner is or nay be interested in the exercise
ef such voting rishts in nonner aforesaid,

87« (a) A Director nay hold any other office or ploece of profit
under the Conpany (except that of .uditor) in conjunction with his office
of Idrector upon such terms as the Noord rny deterrdne and ooy receive
such renuneration therefor as the foard noy think f£it in nddition to ony
other remuwration hereunder, Subject to the next parcgraph of this
«rticley no Director or intending Miroctor shall be disqualified by his
office fron contracting with the Conpany, either with rezord to his torure
of cny such other office or place of profit or as vendor, purchaser or in
any other nanner whatever, nor sholl any such contract or any contract or
arrongenent entered into by or on behalf of the Company in vhich oy
Irector 1s any woy interested be liflle to bé avolded nor shall ary
Tircetor so contracting or beinz so interested be liable to account to the
Donpony for any profit realised by any such contract or arrangenent by
recson oidy of such Idrector holding thiot office or of the fidueinry
relation thereby established,

(k) A Direetor who 48 in oy way, whether directly or indirectly,
intercsted in a contract or arrangenent or propesed contract or arran;encnt
with the Compary shnll declare the noture of his interest nt the mecting
of the Bourd ot which the gquestion of onterin: into the contraoet or arrange-
nent is first taken into consideration, if lLis interest then exists or in
ony other ecase at the first necting of ‘the Toard nfter he begocnmes 850
intcrested, A general notice to the Hoard given by a Director to the
effect that he 1g o pentber of o specified conpony or firm and 1s to be
resarded as interested in all {transactions with such conpayy or firo shall
be o sufficient declarntion of interest under this Article, cnd after such
gereral notice it shall not be necessaxy to give miy special notice relating
to any subsequent tronscetion with such comnory or firm, provided thot
cither the motice is given ot o meeting of the Board or the Director giving
the sate tokes rensonable steps to secure that it is brought up and rend
ot the next Board Meeting after it ia given,

(c) & Director shall not vote (but shall be counted in the quorun)
in reapect of any contrmet or arrangenent in which he personally is intercst
and ifhe shall do so his vote shall not be counted but this prohibition shaol
not apply to any arronsenent for giving to any Director amy security or
inCeinity in respect of noney lent by hin to or oblizations undertalen by hinc
Tor the bencfit of the Conpary nor to any arrnngescnt for the giving by the
Conjany of any security to o third porty in respect of o debt or obligotion of
e Conpany which the Director has hinself guoranteed or secured nor to ooy
controet by a Ddrcotor to subseribe for or underwrite shares or debenturcs of
whe Conpany, nor io ony contract or arrongonent with a corporaotion in which
A€ iz dntorosted only by Troason of bein: o dirocotor, officor, creditor or
Douber of such corperation nnd it moy ot oy tine be suspended or reloxcd
o oy oxtent and eilthor gonexrcdly or in respeot of nny particulsny controet
Ly tre Compery in Goneral Meeting,
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(d) .\ vireetor, notwithstanding his interest, shall be courted
ir the quorum present for the purpose of cornsidering the appointuent of
Sizeelf or of any other Dircector to hold suy such oftice or place of profit
under the Coupony os aforesnid or of ~rranging the terms of eary such
Sppointient ond he may vete on any such appointuent or arrangenent other
than his own appeointment or arrangenent of the terms thereof,

(e) lny Director may act by himeelf or his firm in & professiocu-l
ctpaeity for the Coupony (otherwise than os Auditor) and he or his firn
sicll be entitled to remunerction for professionnl services as if he were
not o Dircetor,

83, 4 Director shallnot be required to hold any share in the
L OLDANY .

89, Without prejudicc to the provisions for retirement hereinafter
contained, the office of a Uircctor shall be vacnted in any of the events
following, nanely:-

(a) If he resigns his office by writing under his hand left
at the office,

(b) If he be found or become of unsound nind or become
barkrupt or eorpoumd with his ereditors.

(e) If, without leave, he be absent otherwise than on the
business of the Company from meetings of the Bonrd for
8ix econsecutive monthe ond a nojority of his co-directors
resolve thot s ofiice Le woeated,

(a) If he e convicted of cn offerce involving moral
turpitude.

(e, If he be reguested in writing by @ majority of his co-
Direetors to resign.

POVERS AND IUTIES OF DIRGCTORS

90, rhe Lusiness of the Corpany shcll be ranoged by the Toard, whieh
woy cxereise 2ll oueh powers of the Coumpany as are not Uy the Ordin-uce or
by thene presents required to bu exerecised by the Compony in Generol Meetings,
Bubject neveriheless to the provisions, of these presents and of the Ordinonce
~ud to such regulations, being not inconsistent with such provisions, ns poy
-e prescribed by the Coupany in Cencral lleeting but no regulations nnde by the
-oupany in Gencral Meeting shcll invalidate any prior act of the Noard which
73uld have been valid if sueh regulaticne hod not been made., The gencral
-Iwers given by this .rtiele shall not bLe linited or restricted by ony
special outhority or power given to the Board by any other Article.

91. The Board nay establish ony loesl boards or agencies for menaging
ny of the offairs of the Conpomyr, either in Eoet Africa or elsewhere and
=%y cppoint any persons to be nenbers of sueh local boord or any person to
-t as peahpger or agent with any of the powers, authorities nnd diseretions
72sled in the Board, with power to suimdelegnte and may cuthorise tle reubers
=2 ooy loenl boord or any of thew to £111 ony vaconeies therein and fo net
—ctwithetending vocancies ond any such oppointment or delegotion may be nale
-Fcn such terms nnd subjeet to cuch conditions as the Board may think fit
==Z the Boord noy remove any Lerson B0 appointed ond nay onnul or vary any
Sucl delegntion but no person dealing in good foith and without notice oF

WeE deiawml.
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82, The Boord pay by gover of attorney appoint axmy company, firm or
rerson or niy fluetuating: body of porsons, vhether nowinnted dircelly or
indirectly by thc Borody to be thu ottorney or attormeys of the Comany for
such purposes nnd with such powers, authoritios and discretions El’lﬂt exceeding
those vested in or exercisable by the Board under these presenvs) cnd fur
such period-omd subjeet te pich corditions as it uoy think f£it and any such
power of attorney noy costain such provisions for the protection and
convenience of persons dealing with any such n"t‘boi‘ney oA the Board oy think
fit ond ooy elso cuthorlse cry such attorney to ub=delogato all or oy of
the powers, cuthorities and discretions vested in hin,

93, e Cohpany noy excreise the powers conferred Ly section 33 o
the Ordinance with repard to having on officinl seal for use abroad ond such
powers shall be vested i the loord,

94« The Conpany nay exercise the powers conferred by sections 104=107T
of the Ordinance with re;ard 4o the kcopdng of a branch rerlster ond the
Board oy (subject to the provisions of those sections) rake and vary cuch
regulations as it ooy think fit reapectlvely the keeping of any such rogister,

95+ The Directors moy exercise nll the powers of the Conpony to
btorrow moncy ond to mortzage or charze its undertalcing, property and uncalled
capital or anmy part thercof and to issue debentures and other Securitics
whether outright or as coilaoteral sequrdity for any debt liability or obligntion
of the Company or aiy third partys

9€. 411 cheques, pronissory notes, drafts, bills of exchange and other
negotiable and tranaferable instrupents and 211 reccipt for foneys poid to
the Conpony shall be eigned, drown, accepted, endorsed or otherwise excouted
as the cise moy be in such noumer oo the Board shall fror tine to tine by
resoluticn determine,

97. Tie Board shull cause ninutes to Le nade in books provided for
the purposei—

(a) Of all appointnents of officers tmde by the Bonrd.

(b) Of the nories of the Directors present at ench Doard or
Corxritice leeting,

(e) ©Of all resolutions and proceedings at all meetin: or the
Conpany and of the Doard and of the Corrd ttoege

ILILGING DIRECTOR

6. The Boord moy from tine to tine appoint one or nore of ite body
to the office of lomasing Idrcctor for such period and upon such tern os
it thinks fit ard subicet to the provisions of any agreenent entered izto
in any perticulor eose, sh011 not revoke such appointment,

99 & Hamaging Dircetor sholl receive such reruneration (whethcr
ty woy of salary, comwdssion or participetion in profits or othcrwise
=8 the Board noy deterrdre and either in addition to or in lieu of his
feouerniion as o Dircetor,

100+ The Boord ooy entrust to and confer ypon o Managing Idircetor any
=f the powers exercisableo by 1t upon =such terns ond conditions and sdth
Ties restrictions as it thinks Uit and either anllateealle w il e L. 4
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101, The Bosxd oy also cpooint o Company of ~hich one or more of
their mutber is a Divector os Thmnging Mgent. The provisions of articles
98 to 100 shall then apply to such Hmnaging Agent a8 thous: the lanagi™
Apent wos o duly appointod linoging Director.

SECRETARY

102, The Secrctory shcoll be o pointed by the Board for guch torms,
at such rerumeration and upon such conditions os it noy think fit ond
nny Secretary 8o appointed mny bLe removed by the Board.

103, A provigion of the Ordin-nce or these prescnts requirin: or
aguthoriging o thing to be done by or to o Director and the Seorciory ghall
not be sotisfied by its belig cone by or to the sane person netin: both oA
Tirector and ng or in ploce of e Gecretory.

TENSIONS AND ALIOW/JCIS

104, The Board ooy jront retiring pensicns or orpmadties or other
allowonces, including allowances on death, to ary person or to the widow or
dependonts of any person in respect of sorvices rondered by hin to the
Conpany se Mcnaging Dircetor or in ony other executive office or cnployment
under the Conpary or indireetly os an exccutive officer or ecployee oi any
subsidiary compeny of the Conpany or of its holding Colporgy (it wl", N e
withstonding thot he moy be or have been a Director of the Compary nnd noy
pake poymerts towards insurances or trusts for wuch purposes in respect of
guch persons ond noy include rights in respect of such penslons, armii ties
and sllowances in the terms of enyasenent of amy such porsons

THE SEAL

105. The Board shall provide for the gnfe custody of tle seal, wiilch
ghall not be offixed to any instrunent except by the authority of o
resolution of the Boord and shall bLe so affixed in the prescnce ol ot
lenst two Director#l or ot least one Dircctor and the Secretary ond such
Directors or Director and Secretary shall sign every instrument to vhich
the senl is so affixed in their presence, /11 forus of sertificcte for
shares, stock or debentures or representing oy other form of pecurity
(other thon letters of nllotrcnt, sorip certificates and other 1ikc
documerts) shall be issucd under the seal rnd bear the autographic signatures
of two Directors or one Dircetors or one Director and the Secrcialy.

LLECTION OF BO.RD

106, The Conpany in Cenernl Mecting ghall eleet Mrectors subjcct 1o
the murber of Ddrectors not exceeding the uoxirnm mmber herein provided,

107, Without prejudice to the power of the Cooparny in General lecting
in purguance of nny of thc provisions of these presents to appeoint any person
::0 e o Treetor, the Foard shall have power ot ony tine =nd fion tine to Hre
to appoint ony person to be a Director, either to 411 o ensual vacoucy or ol
on &ddition to the oxdsting Board bui so that the total manber of Directors
shall not ot amy tine exceed the noodmm munber flxed by or in accorlcnece with
these prescnts,



PROCITDING OF BOLRD

108, The Bonrd oy pect tosether for the despuntch of bugiress, adjourn
and otherrise Tesulote its neetings as it thinks fit. Questions arising
at wy oeeting shall Le determined by a najority of votes, In cobe of en
equality of votes the Chniruon snnll have n second or costing votcs =
Tirector may and the Secretaxy on the requisition of a Director shall, at
any tine, swmon a Boord leeting. It shall not be neccssary 1o Sive notice
of o Board leeiing to any Dircetor for tl.e time being obsent fronm Urnzonda,

109, The guormm neccssary for the tronsactlon of the tusiness of the
Board noy be fixed by the Borxd and wrless so fixed at any other runber
ghall be four, In thc cbsence of quorun the Chairpan or Deputy Chairmon
elected under irtiele 111 noy adjourn the neeting fron tine to time and
place to place and at oy adjourned neeting the Directors present ghall
constitute a quorun.

110, The eontimuin: Dircctors may sct notwithstanding any vacancy
in their body but if ool for so long as thelr mmber be reduccd below the
minirnm munber fixed by or in accordance with these presents, the
contiming Directors or Miveetor uay act for the purpose of filling up
vocanecies in their body or of swmoning General Meetings of the Coriarg
but not for oy other purpose and nay act for either of the purposcs
aforesald, whether or not their mmber be reduced below the mmber fixed
by or in accordance with these presents as o quOTUD.

111, The Board may elect a Chairman and Deputy-Choirman of its
neetinzs ond determine the period for which they are respectively to hold
office., If no such Chairmon or Deputy=Chailrnman be glected or if ot oy
reeting neither the Chairnan nor the Depufy=Cheirman be prescnt within
five rimites after the tine appointed for holding the u.18, the Ddrcelors
present nny choose one of their muwer to be Chairman of the liectinge

112, A nieetine of the Poord at which a quorua is present ghell e
competent to excreise ¢ll powers and discretions for the tine being
exercisnoble by the Foard.

113, The Bonrd oay dclegate any of its powers to cardtiees, whether
congisting of o member or renbers of its body or not, as it tuinls it
Ary Cormlttee so formed sh:ll, in the exercise of the powers &0 telegated,
conforn to ary resulations thot nay be inmposed on it by the Borrd,

114, The meetings and proceedings of any cormittee comsisting ol %o
or more nenbers sholl be govorned by the provisions herein contalned Ior
regulating the peetings and proceedings of the Board so for ne the scoe
ere applicchle and are not supcrscded by any regulations inposed Ly the
Board wncsr the l-st preceding [rticle,

115, .. resolution in writing sigmed by nll the Ddrectors in Tonamuin
or by all the nenmbers of a cormities for the tne belng shall Lo o8 yalid
and effectunl s a resolution passed at a neeting of the Booard, or os the
case ray be, of such comdttee duly ecalled and constituted. ouch resclution
uny be contained in one document or in several documents in like fom each
gismed bty one or more of the Dircetors or menbers of the Commdtiee concerneds.

116, 11 acts dome by oy Boord or comndttee or by any porson ceting
&8s o Idrector, notwithstonding it be afterwards discoversd thnt there Wos
gone defect in the apiointient of any such Director or person ceting os
aforessid or thot they or ary of thon were disgualified or hod voeated
office, shall ns regords all persons denling in good faith be ns wvolid
a8 if every such person had been culy appointed nnd wos qualified and hod
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AUTHENTICATION OF DOCURLIITS

117, .ny Direetor or the Secretary or any porson aprolnted by tne
Dircetovrs for the purpose shall have powrer Lo authentleste ony
documents nffeoting the constitution of the Compery (including the
Yemopandun nnd .xiticles of Association) ond any resclutlons passed
Ly the Comprny or the Board hnd ahy books, regordsy doguuents and
accowtts reloting to the business of the Compony and to certify
copics thereof or extrocts therc from as true coples or extraets and
where ony bocks, records, document or accounts are elsewhere than at
the Comuany's hend office the local monager or other officer of the
Compary hoving the custody thereof shall be decmed to bt a person
appeinted by the Directors as aforesaid.

DIVIDENTO

118, The Comnany in Cencral Meeting moy from time to tine declare
dividends %o Yo prid to the Members according to their rights and
intcrests in the profiis btut ro dividend shall le deelnred in excess
o7 *he mmount recorrended by the Board.

119, 11 dividends shall be declared and poid according to the
emounts paid 1 on the sharces in respect vherecof the dividend 1is
pald but no amount ;aild up on o share in advance of calls shall be
troeoted for the purposes of this J/rticle as paid up on the shore,
All dividends shall be apportiened snd paid pro rata aeccording to
the omounts paid up on the shares during anmy portion or portions of
the period in respect of vhich the dividend is paid but if oy shaore
be izoued on terms providing that it shall renk for dividend as from
o particular date such shore shall rank for dividend oceordingly.

120, 'Me Boord noy from time to time poy to the members such
interim dividends o8 op ear to the Boord to be Justified by the
position of the Company; the Board moy also pay the fixed dividend
pryoble on wny Treference Shares of the Company half=yearly or
otheiwlse on fixed dates, whenever such nosition, in the ppinion
of the Board, justifies that course,

121, The Boord moy deduct fron ony dlvidend payable to any llember
all sums of money (if any) presently payable by him to the Compary
on aocouwnt of calle or otherwise,

122, UMNo dividend shall beor irtcrest agoingt the Compony.

12%. [ny dividend, interest or o'her sum payable in cash to the
holder of sharcs may be paid by cheque or warrant sent through the
post adiressed to the holder ot his registered aoddress, or, in the
case of joint hoiders, ndlrecsed to the holder wiose nwne gionds
first on the legister in rospect of the shaores, DLvery such chegue
or warront shall, wiless the holder otherwise directs, bc made
poynble to the order of the registered holder or in ihc cose of joint
holders, to the order of the holder whose nome stonds first on the
Register in respect of such shares mnd shall be sent ot his or their
rigk, ..oy one of two or more joint holders mey give effectual receipts
fur any dividends or other moneys peyable in respect of the share
keld by such jeint holders.
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124, iny General lecting Qeclaring a dividend maoy, upon the
recoiendation of the Poord, dircet payment or satisfaction of such
dividend wholly or in prrt by the distribution of specific assets and
in particvlar of puaid-up shores or debeniures of oy other Colijany and the
Board shnll give cifect to such dircetion nnd whiere any difficulty
erisca in rezrrd to such dietributicon the Burrd may setile it s it
thinks expedient and in particular pay fix the value for distribution
of ay such spccific asscts and woy determine thict cosh poyment ghall
be mnde to ooy Wembers upon the footing of the volue so fixed in order
to gccure cguolity of distribution,

125, The Drcetors moy retoin the dividends and bonuses payable
upon shorce in regpeet of which ory poroon is under the provisicns os
to tronspdssion of shares herein before contained entitled to become
8 member or which iy pesson under those provisicons ie entitled to
tranofer until such person shall boccome o merber in reapect of such
shares or shall duly trouncior the some,

125, The poyment by the Directors of any uncloimed dividend into
on uneloived dividend account shall not constitute the compony o |
trustoe in respect thercof rnd any dividend unelaimed after o peried
of twelve yeors from the dato of declaration of such dividend shall
be forfelited oud shall revert to the Company.

RESERVES

127, The EBoard moy before recomending any dividend set aside out
of the Coopmay such gums as it thinks proper as reserves which shall,
at tie discretion of the Bourd, be arslicable for any purpose to which
the profits of thc Compary may be properly applied and pending such
apyliention noy, ot the like discretion, either be employed in the
business of the Couvany or be irnvested in such investments (other than
ghcres of the Company or its holding company, if any) as the Doard may
fron tioe to tinme think fit., The Boaxrd pny also without placing the
grze 1o rescrve corry forword any profits which it moy think prudent
not to divile.

CAPITYLISATION OF FRCTITS ‘27D HISERVIES

128, Tne Coopany in Goneral Meeting noy upon the recormendotion
of the Bocrd ot ary time and from time te tine poss o resolution to the
effect thnt it is desircble to capitalise ary part of the nmount for the
tine being stonding to the credit of any of the Coupany's reservez or
to the erecit of the profit ond loss ccecournt or otherwlise avoilable for
distribution and uot reguire” for the poyment of the fixed dividends on
any” .refcrence Shroes of the Companyy and accordingly thnt such sun be
set free for distribution aong the necbers or any c¢lass of uembers Wao
would be entitled to such profits if distributed by woy of dividend and
in the sooe proportions, on the footlng that the some be not paid in ecash
tut be applied citlier in or towards paying up the rnounts for the tine
being wnpnid on any sanres in the Compmiy held by such menbers respectively
or in paynent up in full of undssued sharss, lebentures or other
oblizations of the Coutpany, to be allotted and ddetributed credited as
fully poid up among sueh nechers or portly in one way and portly in the
sthcr ond the Borrd shall give effect to such resolution, Provided thot
n shrre prerdun nceount ~nd & capital redeuplion rescrve moy, for the
purpeses of this ‘zticle, only be applied in the aylng up of unisgued
saeres o be issued to nenbers of the Cornpwmy os fully paid borme shares.
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