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“Transfer Office” shall mean the place where the principal
register of shareholders is situate for the time being;

“writing” or “printing” shall include writing, printing,
lithography, photography, typewriting and every other mode
of representing words or figures in a legible and non-
transitory form, and including where the representation takes
the form of electronic display, provided that the same is
available for download onto a user’s computer or for printing
through conventional small office equipment or is placed on
the Company's website and, in each case, the shareholder
concerned (where the relevant provision of these Articles
require the delivery or service of any document or notice on




(D)

(E)

(F)

G)

vote in person or by proxy or, in the cases of shareholders
which are corporations, by their respective duly authorised
representatives at a general meeting of which Notice has
been given in accordance with Article 65.

A resolution shall be an Ordinary Resolution when it has
been passed by a simple majority of such shareholders as,
being entitled so to do, vote in person or, in the case of any
shareholder being a corporation, by its duly authorised
representative or, where proxies are allowed, by proxy at a
general meeting held in accordance with these presents and
of which Notice has been duly given in accordance with
Article 65.

A resolution in writing signed (in such manner as to indicate,
expressly or impliedly, unconditional approval) by or on
behalf of the persons for the time being entitled to receive
notice of and to attend and vote at general meetings of the
Company shall, for the purpose of these Articles, be treated
as an Ordinary Resolution duly passed at a general meeting
of the Company duly convened and held and, where relevant
as a Special Resolution so passed. Any such resolution shall
be deemed to have been passed at a meeting held on the date
on which it was signed by the last person to sign, and where
the resolution states a date as being the date of his signature
thereof by any shareholder the statement shall be prima facie
evidence that it was signed by him on that date. Such a
resolution may consist of several documents in the like form,
and signed by one or more relevant shareholders.

A Special Resolution shall be effective for any purpose for
which an Ordinary Resolution is expressed to be required
under any provision of these Articles.

Except during the Relevant Period, an Ordinary Resolution
shall be effective of any purpose for which a Special
Resolution is expressed to be required under any provision
of these Articles.

Without prejudice to any other requirements of the Statutes and
subject to Article 13, a Special Resolution shall be required to alter
the memorandum of association of the Company, to approve any
amendment of these presents or to change the name of the
Company.
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10.

I1.

provisions as to the allotment and issue of such shares, but in default
of any such determination or so far as the same shall not extend,
such shares may be dealt with as if they formed part of the capital of
the Company existing prior to the issue of the same.

Except so far as otherwise provided by the conditions of issue or by
these Articles, any capital raised by the creation of new shares shall
be treated as if it formed part of the original capital of the Company
and such shares shall be subject to the provisions contained in these
Articles with reference to the payment of calls and instalments,
transfer and transmission, forfeiture, lien, cancellation, surrender,
voting and otherwise.

(A)  All unissued shares and other securities of the Company
shall be at the disposal of the Directors and they may offer,
allot (with or without conferring a right of renunciation),
grant options over or otherwise dispose of them to such
persons, at such times, for such consideration and generally
on such terms (subject to Article 9) as they in their absolute
discretion think fit, but so that no shares shall be issued at a
discount. The Directors shall, as regards any offer or
allotment of shares, comply with the provisions of the
Companies Law, if and so far as such provisions may be
applicable thereto.

(B)  Neither the Company nor the Directors shall be obliged,
when making or granting any allotment of, offer of, option
over or disposal of shares or other securities of the
Company, to make, or make available, and may resolve not
to make, or make available, any such offer, option or shares
or other securities to shareholders or others with registered
addresses in any jurisdiction outside of the Relevant
Territory, or in any particular territory or territories being a
territory or territories where, in the absence of a registration
statement or other special formalities, this would or might, in
the opinion of the Directors, be unlawful or impracticable, or
the existence or extent of the requirement for such
registration statement or special formalities might be
expensive (whether in absolute terms or in relation to the
rights of the shareholder(s) who may be affected) or time
consuming to determine. The Directors shall be entitled to
make such arrangements to deal with fractional entitlements
arising on an offer of any unissued shares or other securities
as they think fit, including the aggregation and the sale
thereof for the benefit of the Company. Shareholders who
may be affected as a result of any of the matters referred to
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shares:
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)] the price per share for purchases proposed to be made M
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38.

The Directors may, if they think fit, receive from any shareholder
willing to advance the same, and either in money or money’s worth,
all or any part of the money uncalled and unpaid or instalments
payable upon any shares held by him, and in respect of all or any of
the moneys so advanced the Company may pay interest at such rate
(if any) not exceeding twenty (20) per cent. per annum as the
Directors may decide but a payment in advance of a call shall not
entitle the shareholder to receive any dividend or to exercise any
ther riohtq nr nrivileges as a share
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(B)

Unless the Directors otherwise agree (which agreement may
be on such terms and subject to such conditions as the
Directors in their absolute discretion may from time to time

stipulate, and which agreement they shall, without giving
a e here he ent r| i P'ra alute discrets
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67.

68.

69.

PROCEEDINGS AT GENERAL MEETINGS

(A)  All business shall be deemed special that is transacted at an
extraordinary general meeting, and also all business that is
transacted at an annual general meeting with the exception of
sanctioning dividends, the reading, considering and adopting
of the accounts and balance sheet and the reports of the
Directors and Auditors and other documents required to be
annexed to the balance sheet, the election of Directors and
appointment of Auditors and other officers in the place of
those retiring, the fixing of or delegation of power to the
Directors to fix the remuneration of the Auditors, and the
voting of or delegation of power to the Directors to fix the
ordinary or extra or special remuneration to the Directors,
the grant of a general mandate to the Directors to allot, issue
or deal with shares and to enter into agreements for such
purposes, and the grant of a general mandate authorising
Directors to exercise the power of the Company to
repurchase its own securities.

(B)  During the Relevant Period (but not otherwise), neither the
Memorandum of Association nor these Articles may be
altered except by a Special Resolution.

For all purposes the quorum for a general meeting shall be two
shareholders present in person (or, in the case of a shareholder being
a corporation, by its duly authorised representative) or by proxy and
entitled to vote. No business shall be transacted at any general
meeting unless the requisite quorum shall be present at the
commencement of the meeting,.

If within fifteen minutes from the time appointed for the meeting a
quorum is not present, the meeting, if convened upon the requisition
of shareholders, shall be dissolved, but in any other case it shall
stand adjourned to the same day in the next week and at such time
and place as shall be decided by the Directors, and if at such
adjourned meeting a quorum is not present within fifteen minutes
from the time appointed for holding the meeting, the shareholder or
his representative or proxy present (if the Company has only one
shareholder), or the shareholders present in person (or, in the case of
a shareholder being a corporation, by its duly authorised
representative) or by proxy and entitled to vote shall be a quorum
and may transact the business for which the meeting was called.
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79. A shareholder of unsound mind or in respect of whom an order has ;’f°$‘r’fs§:§§":ﬁggldef
been made by any court having jurisdiction in lunacy may vote, on a
poll, by his committee, receiver, curator bonis or other person in the
nature of a committee, receiver or curator bonis appointed by that
court, and any such committee, receiver, curator bonis or other
person may on a poll vote by proxy. Evidence to the satisfaction of
the Directors of the authority of the person claiming to exercise the
right to vote shall be delivered to such place or one of such places (if
any) as is specified in accordance with these Articles for the deposit
of instruments of proxy or, if no place is specified, at the
Registration Office, not later than the latest time at which an
instrument of proxy must, if it is to be valid for the meeting, be
delivered.

80.  Save as expressly provided in these Articles, no person other than a Qualification for
shareholder duly registered and who shall have paid everything for "
the time being due from him payable to the Company in respect of
his shares shall be entitled to be present or to vote (save as proxy for
another shareholder) whether personally, by proxy or by attorney or
to be reckoned in the quorum, at any general meeting.

81. (A)  Subject to paragraph (B) of this Article 81, no objection shall Admissibility of votes

be raised to the qualification of any person exercising or
purporting to exercise a vote or the admissibility of any vote
except at the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes.
Any such objection made in due time shall be referred to the
Chairman, whose decision shall be final and conclusive.

B) At all times during the Relevant Period (but not otherwise), ‘l\fP-?

where any shareholder is, under the Listing Rules, required
to abstain from voting on any particular resolution or
restricted to voting only for or only against any particular
resolution, any votes cast by or on behalf of such shareholder
(whether by way of proxy or, as the case may be, corporate
representative) in contravention of such requirement or
restriction shall not be counted.

82.  Any shareholder entitled to attend and vote at a meeting of the FProxies ;(gF)’ 138
Company shall be entitled to appoint another person as his proxy to
attend and vote instead of him. A shareholder who is the holder of

noye shares mav z’mpo' 1t nore than one proxy to represent













Office) not less than forty-eight hours before the time for
holding the meeting or adjourned meeting (as the case may
be) at which the corporate representative proposes to vote.

91.  No appointment of a corporate representative shall be valid unless it ’:Odr‘;‘;f:ig”“y of
names the person authorised to act as the appointor’s representative representative vote
and the appointor is also named. The Directors may, unless they are

act as ¢ porate fepresentative











































122.

123.

immediately cease to hold such office if he shall cease to hold the
office of Director for any cause.

The Directors may from time to time entrust to and confer upon a
Chairman, Deputy Chairman, Vice ‘Chairman, Managing Director,
Joint Managing Director, Deputy Managing Director or Executive
Director all or any of the powers of the Directors that they may
think fit provided that the exercise of all powers by such Director
shall be subject to such regulations and restrictions as the Directors
may from time to time make and impose, and, subject to the terms
thereof, the said powers may at any time be withdrawn, revoked or
varied, but no person dealing in good faith and without notice of
such withdrawal, revocation or variation shall be affected thereby.

The Directors may from time to time appoint any person to an office
or employment having a designation or title including the word
“Director” or attach to any existing office or employment with the
Company such a designation or title. The inclusion of the word

“Director” in the designation or title of any office or employment
: ‘ b £ / * 3 fanngi .
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126.

127.

128.

129.

(a) to give to any person the right or option of requiring at a
future date that an allotment shall be made to him of any
share at par or at such premium and on such other terms as
may be agreed; and

(b) to give to any Directors, officers or employees of the
Company an interest in any particular business or transaction
or participation in the profits thereof or in the general profits
of the Company either in addition to or in substitution for a
salary or other remuneration.

MANAGERS

The Directors may from time to time appoint a general manager,
manager or managers of the business of the Company and may fix
his or their remuneration either by way of salary or commission or
by conferring the right to participation in the profits of the Company
or by a combinationn of two or more of these modes and pay the
working expenses of any of the staff of the general manager,
manager or managers who may be employed by him or them upon
the business of the Company.

The appointment of such general manager, manager or managers
may be for such period as the Directors may decide and the
Directors may confer upon him or them all or any of the powers of
the Directors and such title or titles as they may think fit.

The Directors may enter into such agreement or agreements with
any such general manager, manager or managers upon such terms
and conditions in all respects as they may in their absolute discretion
think fit, including a power for such general manager, manager or
managers to appoint an assistant manager or managers or other
employees whatsoever under them for the purpose of carrying on the
business of the Company.

CHAIRMAN AND OTHER OFFICERS

The Directors may from time to time elect or otherwise appoint one
of them to the office of Chairman of the Company and another to be
the Deputy or Vice Chairman (or two or more Deputy or Vice
Chairman) and determine the period for which each of them is to
hold office. The Chairman or, in his absence, the Deputy or Vice
Chairman shall preside as chairman at meetings of the Directors, but
if no such Chairman or Deputy or Vice Chairman be elected or
appointed, or if at any meeting the Chairman or Deputy or Vice
Chairman is not present within five minutes after the time appointed
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147.

148.

(B)  The Company may, by writing under its Seal, empower any
person, either generally or in respect of any specified matter,
as its attorney to execute deeds and instruments on its behalf
and to enter into contracts and sign the same on its behalf
and every deed signed by such attorney on behalf of the
Company and under his seal shall bind the Company and
have the same effect as if it were under the Seal duly affixed
by the Company.

The Directors may establish any committees, regional or local
boards or agencies for managing any of the affairs of the Company,
either in the Relevant Territory or elsewhere, and may appoint any
persons to be members of such committees, regional or local boards
or agencies and may fix their remuneration, and may delegate to any
committee, regional or local board or agent any of the powers,
authorities and discretions vested in the Directors (other than its
powers to make calls and forfeit shares), with power to sub-delegate,
and may authorise the members of any regional or local board or
any of them to fill any vacancies therein and to act notwithstanding
vacancies, and any such appointment or delegation may be upon
such terms and subject to such conditions as the Directors may think
fit, and the Directors may remove any person so appointed and may
annul or vary any such delegation, but no person dealing in good
faith and without notice of any such annulment or variation shall be
affected thereby.

The Directors may establish and maintain or procure the
establishment and maintenance of any contributory or non-
contributory pension or superannuation funds or personal pension
plans for the benefit of, or give or procure the giving of donations,
gratuities, pensions, allowances or emoluments to, any persons who
are or were at any time in the employment or service of the
Company, or of any company which is a subsidiary of the Company,
or is allied or associated with the Company or with any such
subsidiary company, or who are or were at any time directors or
officers of the Company or of any such other company as aforesaid,
and holding or who have held any salaried employment or office in
the Company or such other company, and the spouses, widows,
widowers, families and dependants of any such persons. The
Directors may also establish and subsidise or subscribe to any
institutions. agsociations. clubs or funds caleulated to be for the
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recommendation of the Directors, resolve to capitalise any
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or any part of any of the Company’s reserve accounts
(including any special account, or share premium
account (if there be any such reserve)) as the
Directors may determine, a sum equal to the
aggregate nominal amount of the shares to be allotted
on such basis and apply the same in paying up in full
the appropriate number of shares for allotment and
distribution to and amongst the holders of the non-
elected shares on such basis;

that shareholders entitled to such dividend will be entitled to
elect to receive an allotment of shares credited as fully paid
in lieu of the whole or such part of the dividend as the
Directors may think fit on the basis that the shares so allotted
shall be of the same class or classes as the class or classes of
shares already held by the allottee. In such case, the
following provisions shall apply:

(a) the basis of any such allotment shall be determined
by the Directors;

( ]}ig



(B)

©

profits of the Company or any part of any of the
Company’s reserve accounts (including any special
account, contributed surplus account, share premium
account and capital redemption reserve fund (if there
be any such reserve)) as the Directors may determine,
a sum equal to the aggregate nominal amount of the
shares to be allotted on such basis and apply the same
in paying up in full the appropriate number of shares
for allotment and distribution to and amongst the
holders of the elected shares on such basis.

The shares allotted pursuant to the provisions of paragraph
(A) of this Article shall rank pari passu in all respects with
the shares then in issue and held by the allottee in respect of
which they were allotted, save only as regards participation:

(i) in the relevant dividend (or the right to receive or to
elect to receive an allotment of shares in lieu thereof
as aforesaid); or

(i1) in any other distributions, bonuses or rights paid,
made, declared or announced prior to or
contemporaneously with the payment or declaration
of the relevant dividend unless, contemporaneously
with the announcement by the Directors of their
proposal to apply the provisions of sub-paragraph (i)
or (ii) of paragraph (A) of this Article in relation to
the relevant dividend or contemporaneously with
their announcement of the distribution, bonus or
rights in question, the Directors shall have specified
that the shares to be allotted pursuant to the
provisions of paragraph (A) of this Article shall rank
for participation in such distribution, bonus or rights.

The Directors may do all acts and things considered
necessary or expedient to give effect to any capitalisation
pursuant to the provisions of paragraph (A) of this Article
with full power to the Directors to make such provisions as
they think fit in the case of shares becoming distributable in
fractions (including provisions whereby, in whole or in part,
fractional entitlements are aggregated and sold and the net
proceeds distributed to those entitled, or are disregarded or
rounded up or down or whereby the benefit of fractional
entitlements accrues to the Company rather than to the
shareholders concerned), and no shareholders who will be
affected thereby shall be, and they shall be deemed not to be,
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174.

175.

expiration of the term of office and shall, by Ordinary
Resolution, at that meeting appoint another Auditor in its
place for the remainder of the term.

The Auditors of the Company shall have a right of access at all
times to the books and accounts and vouchers of the Company and
shall be entitled to require from the Directors and officers of the
Company such information as may be necessary for the performance
of his or their duties, and the Auditors shall make a report to the
shareholders on the accounts examined by them and on every
balance sheet, consolidated balance sheet and consolidated profit
and loss account intended to be laid before the Company in the
annual general meeting during their tenure of office.

No person other than the retiring Auditors shall be appointed as

Auditors at an annual general meeting unless notice of an intention

to nominate that person to the office of Auditors has been given to

the Company not less than fourteen (14) clear days before the

annual general meeting, and the Company shall send a copy of any

such notice to the retiring Auditors and shall give notice thereof to
N, ZE
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178.

B)

(A)

holders.

Subject to due compliance with the rules of the stock
exchange in the Relevant Territory, and to obtaining all
necessary consents, if any, required and such consents being
in full force and effect, any notice or document (including
any document or notice issued or to be issued by the
Company for the information and/or action of holders of any
of its securities and whether or not given or issued under
these Articles) may also be served by the Company on any
shareholder or holder of other securities of the Company by
electronic means:

)

(i)

(iii)

at his electronic address or website as appearing in
the Register (if any); or

at any other electronic address or website supplied by
him to the Company for the purpose of such
transmission; or

by placing it on the Company’s website provided that
where the relevant documents are the Company's
directors' report, annual financial statements,
auditors' report, interim report (and, where
applicable, summary interim report) and, where
Article 172(C) applies, a summary financial
statement, any service of such documents by placing
on the Company's website shall also be accompanied
by a notice of the publication ("notice of
publication") of such documents on the Company's
website given to the shareholder concerned in the
manner referred to in Article 177(A) or in any other
manner agreed between the shareholder concerned
and the Company;

provided that (aa) in the case of joint holders of share, any consent
required from the shareholder concerned for the purposes of this
Article 177(B) shall be given by that one of the joint holders who is
entitled to receive notice pursuant to Article 177(A); and (bb) the
Company may, for the purposes of this Article 177(B), propose to
its shareholders any one or more or all of the above means of
electronic communication.

Any shareholder whose registered address is outside the
Relevant Territory may notify the Company in writing of an
address in the Relevant Territory which for the purpose of

70
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(D)

shareholder concerned has elected for service of any notice
or document at this electronic address or website pursuant to
Article 177(B)) but have been returned undelivered, such
shareholder (and, in the case of joint holders of a share, all
other joint holders of the share) shall not thereafter be
entitled to receive or be served (save as the Directors may
elect otherwise pursuant to paragraph (B) of this Article) and
shall be deemed to have waived the service of notices and
other documents from the Company until he shall have
communicated with the Company and supplied in writing a
new registered address or electronic address (in the event
that the shareholder concerned has elected for service of any
notice or document at his electronic address or website
pursuant to Article 177(B)) for the service of notices on him.

Notwithstanding any election by a member, if the Company
is advised that the sending of any notice or other document
to any electronic address supplied by a shareholder may or
might infringe the law of any relevant jurisdiction, or if the
Company cannot verify the location of the server at which
the electronic address of the member located, the Company
may in lieu of the sending of any notice or other document to
the electronic address supplied by the shareholder concerned,
place the same on the Company’s website, and any such

. 8 1 p) . 7 J - -1
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187.

188.

If the Company shall be wound up (whether the liquidation is
voluntary or ordered or sanction by the court) the liquidator may,
with the sanction of a Special Resolution and any other sanction
required by the Companies Law, divide among the shareholders in
specie or kind the whole or any part of the assets of the Company
whether the assets shall consist of property of one kind or shall
consist of properties of different kinds and the liquidator may, for
such purpose, set such value as he deems fair upon any one or more
class or classes of property to be divided as aforesaid and may
determine how such division shall be carried out as between the
shareholders or different classes of shareholders and the
shareholders within each class. The liquidator may, with the like
sanction, vest any part of the assets in trustees upon such trusts for
the benefit of shareholders as the liquidator, with the like sanction,
shall think fit, but so that no shareholder shall be compelled to
accept any shares or other assets upon which there is a liability.

INDEMNITY

The Directors, Managing Directors, alternate Directors, Auditors,
Secretary and other officers for the time being of the Company and
the trustees (if any) for the time being acting in relation to any of the
affairs of the Company, and their respective executors or
administrators, shall be indemnified and secured harmless out of the
assets of the Company from and against all actions, costs, charges,
losses, damages and expenses which they or any of them, their or
any of their executors or administrators, shall or may incur or
sustain by reason of any act done, concurred in or omitted in or
about the execution of their duty or supposed duty in their respective
offices or trusts, except such (if any) as they shall incur or sustain
through their own fraud or dishonesty, and none of them shall be
answerable for the acts, receipts, neglects or defaults of any other of
them, or for joining in any receipt for the sake of conformity, or for
any bankers or other persons with whom any moneys or effects of
the Company shall be lodged or deposited for safe custody, or for
the insufficiency or deficiency of -any security upon which any
moneys of the Company shall be placed out or invested, or for any
other loss, misfortune or damage which may arise in the execution
of their respective offices or trusts, or in relation thereto, except as
the same shall happen by or through their own fraud or dishonesty.
The Company may take out and pay the premium and other moneys
for the maintenance of insurance, bonds and other instruments for
the benefit either of the Company or the Directors (and/or other
officers) or any of them to indemnify the Company and/or the
Directors (and/or other officers) named therein for this purpose
against any loss, damage, liability and claim which they may suffer
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(if)

(iii)

amount of the shortfall referred to in sub-paragraph
(iii) in respect of such additional shares as and when
the same are allotted;

the Subscription Right Reserve shall not be used for
any purpose other than that specified above unless all
other reserves of the Company (other than the share
premium account) have been extinguished and will
then only be used to make good losses of the
Company if and so far as is required by law;

upon the exercise of all or any of the subscription
rights represented by any warrant, the relevant
subscription rights shall be exercisable in respect of a
nominal amount of shares equal to the amount in
cash which the holder of such warrant is required to
pay on exercise of the subscription rights represented
thereby (or, as the case may be, the relevant portion
thereof in the event of a partial exercise of the
subscription rights) and, in addition, there shall be
allotted in respect of such subscription rights to the
exercising warrantholder, credited as fully paid, such
additional nominal amount of shares as is equal to the
shortfall between:

(aa)  the said amount in cash which the holder of
such warrant is required to pay on exercise of
the subscription rights represented thereby
(or, as the case may be, the relevant portion
thereof in the event of a partial exercise of the
subscription rights); and

(bb) the nominal amount of shares in respect of
which such subscription rights would have
been exercisable having regard to the
provisions of the conditions of the warrants,
had it been possible for such subscription
rights to represent the right to subscribe for
shares at less than par; and

(cc) immediately upon such exercise so much of
the sum standing to the credit of the
Subscription Right Reserve as is required to
pay up in full such additional nominal amount
of shares shall be capitalised and applied in
paying up in full such additional nominal
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(iv)

Company) shall be conferred by an amount of stock which
would not, if existing in shares, have conferred such rights,
privileges or advantages.

Such of the provisions of these Articles as are applicable to
fully paid shares shall apply to stock, and the words “share”
and “shareholder” herein shall include “stock” and
“stockholder” and “member”.
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