COMPANIES ACTS’ 1963 TO 2005
 
A COMPANY LIMITED BY SHARES
 
MEMORANDUM OF ASSOCIATION
 
OF
 
 
(1)
THE COMPANY'S NAME IS: 
(2) 
THE COMPANY'S OBJECTS ARE:

(a)       
 
 
(b)
To commence any other business or trade that is deemed appropriate by the Board of Directors, whether or not, such business or trade is ancillary and/or complementary, once the Board adjudges it to be in the interests of the Company.
 
(c)
To purchase or otherwise acquire any interest in real or personal property including; easements, licences, mortgages, leases, or to sell, hire, rent, surrender or accept surrender, or otherwise deal with freehold, leasehold or any other legal title, or to purchase or otherwise acquire, plant and/or machinery, patents, industrial and/or commercial processes as is adjudged by the board to be in the general interest of the Company, its departments or subsidiaries.
 

(d)
To erect, build, manufacture, construct, adapt, let, hire, remodel, repair, assemble, pull down, dismantle, enlarge, remove or replace any; shops, stores, offices, warehouses, factories, railways, office equipment, factory plant or material, roads, pathways, or anything else which may be advantageous or convenient to the Company and to subsidise or to make such contributions, either directly or indirectly, or to maintain any of the above in anyway deemed to be in the best interests of the Company by the Board of Directors.
 
(e)
To borrow or raise money or ensure such facilities in connection with the Company's business with such security and at such interest rates as may be considered expedient in all the circumstances, in particular the aforementioned can be secured by; mortgage, charge, bond, by using the uncalled capital of the Company, the issue of shares either at par, market or discount value, with such terms, preferences, privileges as are considered appropriate, the issue of debentures, either permanent, repayable, or redeemable and further by, or separately to the above, any trust deed or other legal assurance which is acceptable to any individual, bank, finance house, company, building society or other legitimate lending body.
 
 
(f)
To provide credit, act as guarantor, and/or advance money to customers, firms, companies and others, with or without security, and on such terms as may be deemed appropriate, and to ensure that such advances/guarantees will be honoured if the agreed terms have been satisfied.
 
 
(g)
To receive money, on loan on such terms as the Company may agree.
 
 
(h)
To grant pensions, allowances, gratuities and bonuses to officers, ex-officers, employees or ex-employees of the company, it's subsidiaries, or predecessors, or the dependants of such persons, and to establish and maintain or concur in the upkeep of trusts, funds or schemes (whether contributory or non-contributory) for the purpose of providing pensions and funds for the aforesaid and their dependants.
 
 
(i)
To draw, make, accept, endorse, discount, execute, and issue negotiable or transferable instruments of all kinds including; bills of exchange and promissory notes.
 
 
(j)
To invest and deal with money not immediately required by the company for its business to be invested in other areas to be determined by the Company when appropriate.
 
 
(k)
To purchase or otherwise acquire all or any part of the business or assets of any person, firm, or company formed to carry on, or possessed of such real or personal property or rights suitable for the purposes of the Company, and to pay for such in cash (by instalments or otherwise), securities, fully or partly paid up shares or by any other method, on such terms and for such a time period thought suitable,
 
 
(l)
To accept payment for any property or rights disposed of by the Company on such terms and by such method as seems suitable in the circumstances including; the right to accept stocks/shares in another Company or Corporation, with or without preferential rights, debentures, mortgage debentures or any other security approved by the Company.
 
 
(m)
To amalgamate, co-operate, come to an arrangement or partnership with 
any firm, company or person that may benefit the business of this Company, and on such terms and for such a time period as may be approved and to acquire, sell hold or dispose of any real or personal property, shares, stock or other interests in any such body and to guarantee the contracts or liabilities of and/or assist such in keeping with the approved terms.
 
 
(n)
To sell and in any other manner deal with or dispose of the Company or any of the property, rights and assets, for such consideration and on such terms that may be approved, including the right to manage, improve, turn to account, exchange, rent share of profits or to grant licences, easements, privileges or other interests and to apply, for register, purchase or by any other means acquire and protect and renew trade marks, patents, licences, concessions and designs.
 
 
(o)
To pay all and any expenses incurred in connection with the promotion, function, formation and incorporation of this company.
 
 
(p)
To distribute any property in specie amongst any members of the Company.
 
 
(q)
To do all or any of the aforementioned in any part of the world as principals, agents, trustees, contractors or otherwise, either alone or with others either by or through agents, trustees, or otherwise.
 
 
(r)
To do all other things that are incidental or conducive to the attainment of 
the above rights.
 
 
            It is hereby expressly declared that each of the foregoing paragraphs shall be constructed independently of the other paragraphs hereof, and that none of the objects mentioned in any paragraph shall be deemed to be merely subsidiary to the objects mentioned in any of the other paragraphs.
(3) The Liability of the members is limited
 
(4) The company's share capital is                     divided into                Ordinary Shares with a nominal value of           each
 
We, the subscribers whose Name & Address appears herein, wish to be formed into a limited company in pursuance of this Memorandum & Articles of Association and agree to take the number of shares in the capital of the Undertaking set opposite our name:
NAME & ADDRESS OF SUBSCRIBERS
NAME & ADDRESS OF SUBSCRIBERS




NO. OF SHARES
TOTAL NUMBER OF SHARES TAKEN:
 
Witness to the above signatures (must sign, give full name, address and occupation)  
 Date:  
 
COMPANIES ACTS’ 1963 TO 2005
 
A COMPANY LIMITED BY SHARES
 
 
ARTICLES OF ASSOCIATION
 
OF
 
(1) Save as otherwise indicated, the Regulations contained or incorporated in Part II of the Table in the First Schedule to Companies Acts, 1963 to 2005, hereinafter referred to as "Table A, Part II", shall apply to the company.
 
(2) Regulations 75, 79 and 138 of Part I of Table A shall not apply to the 
Company
 
(3) The directors are generally and unconditionally empowered to conduct and exercise all powers of the Company to allot, grant options over or otherwise deal with or dispose of any relevant securities - as defined by S.20 of the Companies (Amendment) Act, 1983- within a period of not more than 5 years from the date of incorporation to such persons and on such terms and conditions as the Directors adjudge to be appropriate.
 
(4) S.23 (1) of the Companies (Amendment) Act, 1983, is hereby excluded in its application in respect to all allotments by the Company of equity securities as stated for the purposes of said Section.
 
(5) The Directors, at their absolute discretion, can refuse to register any transfer of any fully or partly paid share(s) without having to ascribe any reason for such 
refusal.
 
(6) The Board of Directors by Special Resolution, subject to the provisions contained in S.64 of the Act, can issue any preference shares which are or at the option of the Company are to be liable, to be redeemed, on such terms and conditions as the aforementioned may decide.
 
(7) In Regulation II of Table A, Part 1, the words "not being fully paid share" shall be deleted and the provisions contained in that Regulation shall apply to all shares whether or not the holder of such share(s) are individually or jointly owned.
 
GENERAL MEETING
 
(8) A written resolution signed by all members authorised/entitled to attend and vote on such a General Meeting shall be deemed, for all purposes, as valid as if the resolution had been passed at a General Meeting of the Company duly convened and held, and that if such members ascribe such resolution as a special resolution it will be judged as such within the meaning of the Act.
 
(9) All general meetings of the Company may be held inside or outside the State.  Annual General Meetings however will be subject to the following condition of Section 140 of the Companies Act, 1963. either all the members entitled to attend and vote at such meeting consent in writing to its being held elsewhere or a resolution providing that it be held elsewhere has been passed at the proceeding annual general meeting.
 
BORROWING POWERS
 
(10) The Directors may exercise all the powers of the Company to raise, borrow, mortgage, charge, or otherwise, the undertaking's; property, assets both present and future, uncalled capital, or any part thereof and to issue debentures, debenture stock and other securities, whether outright or as security for any debt liability or obligation of the Company or third party.
 
DIRECTORS
 
(11) A written resolution signed by all the Directors for the time being entitled to be notified of a meeting of the Directors shall be as valid as if it had been passed at a meeting of the Directors duly convened and held.
 
(12) A Director unable to attend a meeting can appoint an alternate to act in his place as a proxy, provided such person is approved by the majority of the other Directors. Every such alternate shall have exactly the same rights and privileges as the said Director save as may be otherwise agreed between the aforesaid. At any time the Director can, in writing, revoke the appointment of such an alternate. Every such alternate shall be an officer of the Company and shall not be entitled to be an agent of the Director appointing him.
 
(13) Regulation 91 of Table A, Part I relating to the vacation of office by a Director, shall apply as if paragraph (g) thereof was deleted.
 
(14) Regulations 92-100 (inclusive) of Table A, Part I, shall be amended so that the Directors of the Company need not retire on rotation.
 
(15) From time to time the Directors may appoint any one of their number to hold any given executive post in the management/administration of the Company for such period and on such terms and conditions, as they deem appropriate.  If a holder of such executive post ceases to be a Director of the Company such position will be automatically determined without prejudice to any claim he may have for damages for breach of contract of service between him and the Company.  Regulation 110, Part I of Table A, shall be modified accordingly.
 
(16) The number of Directors shall not be less than 2 or more than 7 unless and until otherwise decided by the Board of Directors in a General Meeting.  The first Directors shall be those persons named in the statement delivered to the Registrar of Companies pursuant to S.3 of the Companies (Amendment) Act, 1982.
SECRETARY
(17) The First Secretary of the Company shall be the person named as such in the statement delivered pursuant to S.3 Companies (Amendment) Act, 1982.
 
INDEMNITY
 
(18) Every officer of the Company whether Managing Director, Director, Secretary, Agent or otherwise, subject to S.200 of the Act, shall be entitled to be indemnified by the Company against all losses or liabilities which may be sustained or incurred in the execution of such office, including any liability incurred in defending any proceedings, whether civil or criminal, in which judgement is given or in connection with any application under S.391of the Act in which relief is granted to him by the Court.  Further, no Officer of the Company shall be deemed liable for any loss and/or damage incurred by the Company in the execution of the duties inherent in any of the aforementioned capacities.

MISCELLANEOUS PROVISIONS
 
(19) Regulation 47 of Table A, Part I shall be altered by changing the said regulation to read: " All meetings of the Company, whether general or extraordinary, may be held in any part of the World"
 
(20) Regulation 50 of Table A, Part I shall be altered by substituting "within the State" with "readily available".
 
(21) Regulation 70 of Table A, Part I shall be amended by deleting line 7 from"... if the Directors so resolve.................." to the end of the paragraph.
 
NAME & ADDRESS OF SUBSCRIBERS
NAME & ADDRESS OF SUBSCRIBERS




NO. OF SHARES
TOTAL NUMBER OF SHARES TAKEN:
 
Witness to the above signatures (must sign, give full name, address and occupation)  
 Date: 
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