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LIMITED.

Pursuant io Section 112 of the Stamp Aot 1891, as amended by Sectlon ¥ of
the Finance Act 1899, Section 39 of the Finance Aot 1820, and - f
' Seotion 41 of the Finanoe Act. ".0883. y

NOTE—The Stamp Duly on ihe Nominal Capital is Ten SLillings for every £100
or fraction of £100.
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This Statement Is to be filed with the Memorandum of Association or other
Document when the Company is registered.
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THE NOMINAL CAPITAL |

or

THE SHNLL COMPANY OF CYPRUS

is £._.80.,000

, divided into.... .. B,000... i

Shares of...... £10 ~each.
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COMPANY LIMITED BY SHARES.

T i e LT

Mlemoranvum of Agsociation
—_— OQF

THE SHELL COMPANY OF CYPRUS

LIMITED.

4

1. The name of the Company is “Tur SszLL CoMPpANY OF
Cyprus LimMiTep.”’

2. The Reyistered Office of the Company will be situate in
England. :

3. The objects for which the Company is established
are:— '

(o) To carry on in all their branches the husinesses of
producing refining storing transporting supplying
selling and distributing petroleum. and._ other..oils

and ~ny products thereof:

(8) To carry on all or any of the business of consignees
and agents for sale of dealers in and refiners of
petroleum and other oils and products and obther
kindred businesses whatfingers moerchants carriers
shipowners and chartevers lightermen harge-owners
factors and brokers in all or any of their branches
and to treat and turn to account in any manner
whabsoever any petrolenm or other oil or any
product thereof;

(¢) Topurchase lease build charter or otherwise acquire
any real or loasehold estate orv other righiy of
property installations buildings ships vessels plant
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(¥F) To purchase or otherwise acquire and {o import

(¢)

2

apparatus machinery tools office furniture horses
wagon carts motor vehicles railway trucks and
wagons implements utensils and other appliances
which may seem to the Company necessary or
suitable or convenient for the Company’s business
or any parh thereof on such terms and conditions as
the Company shall deem cxpedient: :

To purchase take on lease or licence or otherwise
acquire any petroleum or oil bearing lands or any
interest in any such lands or any rights of or
connected with the getting or winning of any
petroleum or other oil and lo sink wells to make
borings and otherwise fo scarch for and get
petroleum and other oils and the products thereof:

To construct erect maintain improve and work or
aid in contribute or subscribe to the construction
erection and maintenance improvement or working
of any railways tramways piers jetties wharves
docks roads canals waterways waterworks reser-
voirs tanks storage installations pipelines mills
factories refineries laboratories electric works gas
works hydraulic works machinery and other.
appliances dwelling-houses and other buildings:

e

#
0
e
4 A
kK

store export trade and deal in any kind of oil
whether mineral animal or vegetable:

.
i~

B

To acquire work and dispose of and deal in any””
mines metals minerals clay and other like sub-
stances and to acquire refine prepare for market
produce manufacture deal in or otherwise turn to

account any mineral animal or vegetable sub-
stances or produets:

E

Y

-

To carry on any other business which may seem to
the Company capable of being conveniently carried
on in connection with any uf the objects specified
above or caleulated directly or indirectly to enhance
the wvalue of or render profitable any of the
Company’s property or rights: i

To acquire and hold shaves stocks debentures
debenture stocks honds obligations and securities
issued or guaranteed by any company constituted
Or carrying on business in the United Kingdom of oo
Great Britaih and Northern Ireland or in any "
Colony or dependency or possession thereof or in
any foreign country and debentures dehanture
stock bonds obligations and securities issued or



)

(x)

(o)

guaranteed by any government sovereign ruler
commissioners public body or authority supreme

munieipal local or otherwise whether at home or
abroad:

To purchase or acquire and undertake all or any
part of the business property and liabilities of any
company body or person carrying on any business
which the Company is authorised to curry on or

possessing property suitable for the purposes of the
Company:

To apply for purchase or otherwise acguire any
patents brevets d’'invention licences concessions and
the like conferring an exclusive or non-exclusive or
limited right to use any secret or other informai. on
as to any invention which may seem capable of

being used for any of the purposes of the Company

or the acquisition of which may seem calculated
directly or indirectly to benefit the Company and
to use exercise develop grant licences in respect of
or otherwise furn to account the property vights
and information so acquired and also to at~quire
use and register trade marks trade names registered

or other designs rights of copyright or other rights

or privileges in relation to any business for the time
being carried on by the Company:

To enter into partnership or any arrangement for
sharing profits union of interests co-operation joint
adventure reciprocal concessions or otherwise with
any company body or person carrying o or engaged
in or about to carry on or engage in any business
or transaction which the Company is authorised
to carry on or engage in or any business or trans-
action capable of being conducted so ar directly or
indirectly to benefit the Company and io lend
money to guamntee the contracis nf or otherwise
assist any such company body or pierson and to pur-
chase take or otherwise scquirs shares and
securities of any such company and 1o szell hold
re<issue with or withput guaranice ar otherwise
deal with the same:

To enter into any arrangement with any Govern-
ments or authorities supreme municipal local or
otherwise that may scem counducive o the Culi
pany’s objects or any of them and to obtain from
any such Government or authority avy rights
privilages and concesgions which the (mmpan ey
{hink 4 desirable to obtain and to carry out exercise
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(x)

(0)

(®)

(@)

(®)

(s)

(r)

or comply with any such arrangements rights
privileges or concessions: ‘

To establish and support or aid in the establish-
ment and support of associgtions institution? funds
trusts and convenlences and to grant pensions or
allowances and to make payments towards insmr-
ance ard to subscribe or guaranice money for
charitable or benevolent objects or for any exhibi-
tion or for anty public general or useful object:

To promote any company for the purpose of acquir.
ing all or any of the properties and liabilities of this
Company or for any other purpose which may seem
directly or indirecily caloulated to benefit this
Company: '
Generally to purchase ta.ce on lease or exchange-
hire or otherwise acquire any real and personal
property and any rights or privileges which the
Company may think necessary or convenient for
the purposes of its business and to sell improve
manage develop exchange lease mortgage dispose
of turn to account or otherwise deal with any such
property rights or privileges:

To invest and deal with the moneys of the Company
not immediately requiring investment in such
manner as may from fime to time be determined:

To lend money to such persons and on such terms.
as may seem expedient and in particular to

-customers and others having dealings with the

Company and to guaranites the performance of
contracts by any such persons:

To borrew or raise or secure the payment of money
in such manner as the Company shall think At and
in particular by the issue of debentures or deben-
ture stock perpetual or otherwise charged upon all
or any of the Company’s property (both present and
future) including its uncalled capital and to
purrhase radeem or pay off any such securities:

To remunerate any person or company for services
rendered in plabing or assisting to place or
guarantecing the placing of any of the shaves in the
Company’s capital or any debentures or debentuve

stock or other securities of the Company or in or

about the formation or promotion of the Conmipany
or the condunt of its businoess :

To draw make accept indorse discount execute and
158ue promissory notes bills of exchange bills of




lading warrants debentures and other negotiable or
transterable instruments:

(v) To sell or dispose of the undertaking of the Com-
pany or any part thereof for such consideration as
the Company may think fit and in particular for
sharves debentures or securities of any other com-
pany having objects altogether or in part similar to
those of this Company:

(w) To obtain legislative authority for enabling the
Company to carry any of ils onjects.into effect or
for effecting any modification of the Company’s
constitution or for any other purposc which may
seem expedient and to oppose any proceedings or
applications which may seem caleulated directly ov
indirectly to prejudice the Company’s interests:

(x) To procure the Company “tg he registered or
recognised in any part of the world: ’

(v) To do all or any of the above things in any part of

the world and as principals agents contractors
trustees or otherwise and by or through trustees

agents or ' otherwise and either alone or in

conjunction with others:

(z) To do all such other things as are incidental or the
Company may think conducive to the attainment
of the above objects or any of them.

And it is hereby declared that the word *‘Company* in this
clause shall be deemed to include any partnership or other hody
of persons whether incorporated or mot incorporated and
whother domiciled in Great Britain or elsewhere and the inten-
tion is that the objects specified in each paragraph shall except
when otherwise expressed in such paragraph be in nowise
limited or restricted by reference to or infevence from the terms
of any other paragraph or by the application of any rule of con-
struction ejusdem gemeris or otherwise or the name of the
Company.

4. The liability of the Members is limited.

5. The share capital of the Company is £50,000 divided
into 5,000 shaves of £10 cach.
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WE the several porsons whoso names sz:‘l addres:fes are su}»—
seribed are desirous of being formed 1nto EL »;:«nm.pany n
pursuance of this Memorandum of Asscicmﬁlon (u.lh‘,l wa
respectivély agree to take the m?mbar of shar.es m tth
capital of the Company set opposile our Tespeciiye names.

e e e S , Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS Ob SUBSCRIBERS. takin by ench

Bubsepibor,

#

15 Sabin forad
/&)MM# /M’ :
Alidos' Al | (/OW »
Lraks Apssclon, Coliin Lsima,
g3, /()(’OW Apsoleno
Aok =3 |
/z(fo{LcLCw Lobird. (gt |

s o

anh.
DATED this 5 day of /Wy , 1948,

WITNESS to the above signatures:-—

Nathleen . To D Whews

AR '{Zw-?nm», C\Mit,w
u?@v\ﬂ’ds
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THE LOMPA;&*I]«,@ ACTS, 1920 mia 1947.

P A

COMPANY LIMITED BY SUHARES,

muﬂeﬁ of ﬁ%m:tatmn

_THE SHELL COMPANY OF CYPRUS

LIMITED.

i

PRELIMINARY.

" In these presents if not inconsistent with the subject or
contexh the words standing in the first column of the Table next
hereinafter contained shall bear the meanings set oppos,ite to
them respectively in the second column thcleof

‘WORDS.

The Statutes

These presents ...

Office
Seal
Great Britain

Month ...

MzaNINGS.

The (‘ompanies Acts 1920 awd 1947 and
every other Act for the tine' “beiug in
force concerning joint stock companies
and affecting thie Company.

These Articles of Associalion us originally
framed or as from time to time aliered by
Special Resolution.

The registercd office of the Company.
The Common Seal of the Company.
Great Britain and Northern Irveland.

Calendar month.

)
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Worpe MEANINGS.

Year .. ... Year from 1ist January fo the 3ist

Docember inclusive.

»

In writing .. Written or produced by any subsiitute for
writing or partly one and partly

another.

And words importing the singular number only shall
include the plural and vice werse and words importing the
masculine gender shall include the feminine gender and words
importing persons shall include corporations and the expression

“"Secretary’ shall include a temporary or assistant Secretary.
and any person appointed by the Directors to perform any of

the duties of the Secretary. :

Save as aforesaid any words or expressions defined in the -

Statutes shall il not inconsisient with the subject or context
bear the same meanings in these presents.

2. The regulations contained in Table “A’’ in the First

Schedule to the Companies Act 1929 shall not apply to the”

Company.

3. The number of Members for the time being of the
Company (exclusive of persons who are in the employment of
the Company and of persons who having been formerly in the
employment of the Company were while in such employment:
and have continued after the determination of such employ-
ment to be Members of the Company) is mot fo exceed fifty.
Provided that for the purposes of this provigion where two or
more persons hold one or more shares in the Company jointli
they shall be treated as a single Member. 3 |

4. The Company shall not invite the public to subscribe
for any shares or wsbentures of the Company.

SHARES.

5. The shares in the capital of the Company whether
original or increased shall be under the control of the Directors
who aay allot or otherwise dispose of the sdme to such persons

on. such terms and conditions and at such times as they may
thinlk fit.

6. Every person whose name is enterod as 1 Member in
the .Regmter of Membors shall without payment e entitied to a
certificate under the Seal specifying the share or shares held by

.
&
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him and the amount paid up thereon provided thet in respect
of a share or shares held jointly by several parsons the Com-
pany shall not be bound to issue more than one cortificate and
delivery of a cevtificate for a share to one of several joint
holders shall be sufficient delivery to all,

7. If a share certificat> ig defaced lost or destroyed it may
be renewed on payment of such fec if any not exceecling One
Shilling and on such terms if any as to evidence and indemnity
as the Directors think fif.

8. No part of the funds of the Company ghall be emploved
in the purchase of or in loans’ upon the security of the Com-
pany’s shares except as provided by Soction 45 of the Companies
Act 1929, '

9. In addition to all other powers of paying commissions
the Company (or the Directors on behalf of the Company) muy
exercise the powers of paying commissions conferred by the
Statutes. Provided that the rate per cent. or the amount of the

~commission paid or agreed to be paid shall be disclosed in the

manner required by law and shall not exceed the rate of 10 per-
cent. of the price at which the shares are issued or an amount
equivalent thereto. The Company (or the Directors on behalf
of the Company) may also on any issue of shares pay such
brokerage as may be lawful.

10. No person shall be recognised by the Company as
holding any share upon any trust and the Company shall not be
bound by or recognise any equitable con’.agent future or
partial interest in any share or any interest in any fractional
part of a share or (except only as by these presents otherwise
provided or as by Statute required o1 under an Order of Ciourt)
any other right in respect of any share except an absolute right
to the entirety thereof in the registered holden. ,

LIEN.

i1. The Company shall have a lien on every share (not
being a fully paid share) for all moneys (whether presently pay-
able or not) called or payable at a fixed time in regpect of that
share and the Company shall alzo Lhave a lien on all shaves
rtanding registered in the namce of a single person for all
moneys presentlv payable by him or his estate to the Company
but the Directors may at any time declare any share to e
wholly or in part exempt from the provisions of thig Article.
The Company’s licn if any on a share shall extend to all
dividends payable thereon.

St S

“

e e T Ty

SEE Rt it A SR
N

ned e el o ome

2

- b e b e S

e

re

b

N

T e e e g Kt

e ey ey v



10

12. The Company may sell in such rpanner as the -

Disuctors think fit any shares on which the (.Jompamy has lfcm
but no sale shall be made unless some sum In respect ‘of w:vhmh
the lien exists is presently payable nor until the explr.atmn of
14 days after a notice in writing stating and ’demz.mdmg'p'a,y,
ment of such parh of the amount in respect of which t];e lmg
exists as is presently payable has been givon to the registered.

holder for the time being of the share or tlie person entitied by . -

reason of his death or bankruptey to the share.

13. The proceeds of the sale shall be applied in payment .

of such part of the amount in respect of which j:he lien. a:\;ists_ as
ig presently payable and the residue shall (subject to a like lien
for sums not presently payable as existed upon the shares prior
to the sale) be paid to the person entitled to the shares af the

date of the sale. Fox giving effect o any such sale the Directovs

may authorise soie person to execute an instrumer:t of transter
ot the sharves sold to the purchaser thereof. The purchaser
shall on executing and handing to the Company such transfer

be vegistered as the holder of the shares comprised in any such ’.

iransfer and he shall not be bound to see to the application of
the puarchase-money nor shall his title to the shares be affected
by any irregularity or invalidity in the proceedings in reference
to the sale.

CALLS ON SHARES.

14. The Directors may from time to .time make such. calls
as they may think fit upon the Members in respect of uny
moneys unpaid on their shares and each Member shall (subject
fo receiving at least 14 days’ notice specifying the time ar times
of payment) pay to the Company at the time or times so
specified the amount called ou his shares.

15. The joint holders of a share shall be jointly aﬁd

severally liable to pay all calls in respect thereof.

16. If a sum called in respect of a share is not paid before
or on the day appointed for payment thereof the person from
whom the sum is due shall pay interest upon the sum at the rate
of £5 per cent. per annum from the day appointed for the pay-
ment thereof to the time of the actual payment but the Directors

shall be at liberty to waive payment of that interest wholly or

in part.

17. The provisions of these regulations as to payment of
intercst shall apply it the case of non-payment of any sum
which by the terms of issne of a share breomes payvable al @
fixed time whether on account of the amount of tho share o Ly
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way of premium as if the same had become payable by virtue
of a call duly made and notified,

18. The Directors may make arrangements on the issue ot
shares for a difference as between the holders in the amounts
and times of payment of calls on their $hares.

19. The Directors may if they think fit accept from any

Member willing to advance the same all or any part of the

amount remaining unpaid upon any shares held by him
although no part of that an.ount has been called up and upon
all or any of the moneys so advanced may (until the same would
but for such advance become presently payable) pay interest at
such rate (not exceeding without the sanction of the Company

in General Meeting 6 per cent. per annum) as may be agreed

upon between the Member paying the sum in advance and the
Directors,

TRANSFER AND TRANSMISSION OF SHARES.

20. The Directors may decline to reg.ster any transfer of
shares to a person of whom they do not approve without heing
bound to assign any reason for such non-approval and may.
also decline to register any transfer of shares on which  the
Company has a lien.

21. Save as js in these presents otherwise expressly
provided the instrument of transfer of any share in the Com-

pany shall be signed both by the transferor and transferee and.

the transferor shall be deemed to remain a holder of the sharo
until the name of the transferee is entered in the Register of
Members in respect thereof.

92, Shares in the Company shall be {ransferred in the .

usnal common form.

93, The Directors may decline to rccognise any insbru-
ment of transfer unless the instrument of transfer is
accompanied by the certificate of the shares to which it relates
and such other evidence as fhe Directors may reasonably
require to show the right of tho transferor to make the transter.

1f the Directors refuse to register a transfer of any share they

shall within two months 1‘rtex the date on which the transfer is
lodged with the Company send to the bransferce notice of the
refusal.

94. The executors or administrators of « deceascd sole
holder of a share shall ke the only prrsons recognised by the
Company 25 having any title to tne share. In the case of a

%,
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share registered in the names of two or more holders the
survivor or survivors or the executors or administrators of the

deceased survivor shall be the only persons recognised by the -

Company as having any title to the share.

25. Any person becoming entii;lec? to a sharo in conse-
quence of the death or bankruptey of a .’t.\.Iember _shall upon S'uch
evidence being produced as may from time to tlmg be required
by the Directors have the right mﬂ'mr to be reglstered' as a
Member in respect of the share or inslead of being regislered
himself 1o make such transfer of the share as the deceased or

bankrupt person could have made. LA

26. Subject to any other provisions of these presenis if (

the person becoming ontitled shall elect to be registared,him;?qlf
he shall deliver or send to the Company a mnotice in writing
signed by him stating that he so elects. If he shall elect to
have his nomince registered he shall testify his election hy

executing to his nominee a transfer of such share. All the .
limitations restrictions and provisions of these presents velating .

to the right to transfer and the rogistraiion of transfers of
shares shall be applicable fo any such aeotice or transfer as
aforesaid as if the death or bankrupt#y of the Member had not
occurred and the notice or transfet’ were a transfer executed by
such Member. ' '

27. A person becoming entitled io a share sy reason of the

death or bankrupicy of the holder shall be cititled to the same
dividends and other advantages to which he would be entitled
if he were the registered holder of the share excvent that he shall
not before being registered as a Member in respect of the share
be entitled in respect of it to exercise any right conferred hy il
membership in relation to meetings of the Company.

28. There shall be paid to the Company in respect of the
registration of any ftraussfer probate letters of administration
certificate of marriage or death power of attorney or other dacu-

ment relating to ur affecting the title to any shares or for making -, ”

any enfry in the register affecting the title to any share such fee

not exceeding 2s. 6d. as the Directors may from time {0 Hme

require or preseribe.

29. Nothing herein contained shall preclude the Directors

from recognising a venunciation of the allotment of any share
by the allottes in favour of some other person.

FORFEITURE OF SHARES.

30. If a Mamber fails to pay any call or instalmend nf a

wall on the day appointed for payment thereof the Dircctors

e
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may at any time thereafter during such time as any part of such
call or instalment remains unpaid serve a notice on him
requiring payment of so much of the call or instalment as is
unpaid together with any interest which may have acerued.

3l. The notice shall name a further day (not earlier than
the expiration of 14 days from the date of the notice) on or
before which the payment required by the notice is to be made
and shall state that in the event of non-payment at or before the
time appointed the shares in respect of which the call was
made will be liable to be forfeited.

32. If the requirements of any such. notice as aforesaid are
not complied with any share in vespect of which the notice has
been given may at any time thereafter before the payment
required by the notice has been made be forfeited by a resolu-
iion of the Directors to that effect.

33. A forfeited share may be sold 'or otherwise disposed of
on such terms and in such manner as the Directors think fit and
at any time before a sale or disposition the forfeiture may be
cancelled on such terms as the Directors think fit. :

34. A person whose shares have been forfeited shall cease
to be a Member in respect of the forfeited shares but shall not-
withstanding remain liable to pay to the Company all moneys

which at the date of forfeiture were presently payable by him’

%3 the Company in respect of the shares but his liability shall
cease if and when the Company receive payment in full of the
nominal amount of the shares.

35. A statutory declaratbion in writing that the declarant
is a Director of the Company and that a share in the Company
has been duly forfeited on a date stated in the declaration shall
be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share. The Company
may receive the consideration if any given for the share on the
sale or disposition. thereof and may authorise some person to
execufe a transfer of the share in favour of the person to whom
the share is sold or disposed of and the transferec shall upon
executing and handing to the Compauy such {ranster be
registered as the holder of the share and shall not be bound fo
see to the application of the purchase-money if any vor shall his
title to the share bo affected by any irregularity ov invalidity in
the proceedings in reference to the forfeiture sale or disposal of
the share.

36. The provisions of these regulations as {o forfeiture

shall apply in the cage of non-payment of any sum which by the
terms of issue of a shave becomes payable at a fixed time
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J ¢ share or by way of
whether on account of the amount of i;lr}c share or by wa;
prémium as if the same had been payable by virtue of a call

duly made and notified.

ALTERATION OF CAPITAL.

37. The Company in (ioneral Meeting may - from time to
time increase the share capital by the creation of new sharves of
such amonunt as may be deemed expedisnt.

3. The new shares shall be issued upon guch terms and
conditions and with such rights and privileges annexed thereto
as the General Meeting resolving upon the creation thereof shall
direct and 1 particular may be issued with a preferential or
qualified right to dividends and in the distribution of assets.of

the Company aud with a special or without any right of voting.

39. RExcept so far as otherwise provided by the conditions
of issue the new shares shall be subject to the same provisions

with reference to allotment payment of calls lien transfer trans-

mission forfeiture and otherwise as the shares in the original
ghare capital. :

40, (1) The Company in General Meeting may—
(a) Consolidate and divide all or any of its share
capital into shares of larger amount than its
existing shares.

() ﬁub-divide its existing shares or any of them
into shares of smaller amount than is fixed by

the Memorandum of Association subject

nevertheless to the provisions of Section 50
(1) (@) of the Companies Act 1929. '

(c) Ganqel. any shares which at the date of fhe
passing of the resolution have not been taken
or agreed fo be taken by any person and

diminish the amount of its share capital by the -

amoun{ of the shares so cancelled.

. | (2) The Company may by Special Resolution reduce
its share capital aud any capital redemption reserve fund in

ony manner and with and subject to any inc i
. : 1bjec ny incident authorised
and consent required by law. y o

41. Subject to the provisions of the Statut

] ] ] N s the Compan
may issue Preference Shares which are or at the option ulf th)é.
Company are to be liable to be redeemed,
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MODIFICATION OF R1GHTS,

42.  Whenever the capital of the Company by reason of the

1ssue of Preference Shares or otherwise ig divided into different
classes of shares all oy any of the ri i

cach class may he modifi

dealt with with tie consent i writing of the holders of three-
fourths of the issued shares of that class or with the sanction of
an Extraordinary Resolution Passed at a separate General
Meeting of the holders of the shares of the class.  To every such
separate General Meeting the provisions of these reguiations

dis apply hut
so that the necessary quorum shall be two persons at least
bolding or represening by proxy three-fourths of the issyed
shares of the class and that the holders of shares of the class
shall on a poll have one vote in respect of each share of the
class held by them respectively and that if at any adjourned

meeting of such holders a quorum is not present those Members
who are present shall be a quornm. ‘

43. The special »ights conferrved upon the holders of any
shares or class of shares issued with preferred or other special
rights shall not unless otherwise expressly provided by the
¢, nditions of issue of such shares he deemed o be modified by
the creation or issue of further shares ranking pari passu
therewith.

BORROWING POWERS,

44. The Directors may from time to time at their discre-
tion raise or borrow or secure the payment of any sum or sums
of money for the purposes of the Company.

45. The Direclors may raise or secure the payment or
tepayment of such sum or sums in such manner and upon such

terms and conditions in all respects as they think £t and in .

particular by the issue of debentures of the Compaiy charged
upon all or any part of the -property of the Company (both
present and faturo) including its uncalled capital for the time
being.

46. The Directors shall cause a proper liegistel' tocbe, kept
in accordance with Section 88 of the Companies A:c:t. ’19:39 ot: alll
charges specifically affecting the property of the (.Jom.]‘g)‘anyf ‘1{111()
all floating charges on the undertaking or any‘plo__p.m L}i o‘3 : ~1§:
Company and shall duly comply with the I((qul?lﬁl’?m,[‘l Hl g
Sections 79, 80 and 81 of the Compauies Act quﬁ ‘m 1%g1]1( c{
the registration of mortgages and charges therein specified anc
otherwise,

=
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GENERAL MEETINGS.

47, A General Meeting of the '(Jompzmy sh.all e held ance
at least in overy year at such timo (noi }_;»emg: more than
15 months after the holding of the last precgdmg (zeﬂ_neraa‘l Meet-
ing) and place as may be prescribed by the Company in (xcernera.l
Macting or in default at such time and at such place as the
Directors shall appoint.

48, The General Meetings referred to in the last preceding
Article hereof shall e called Ordinary Meetings. All other
General Meetings shall be called Extraordinary.

49, The Directors may whenever they think fit convene an
Extraordinary General Meeting and Ixtraordinary General
Meetings shall also be convened on such requisition or in default
may be convened by such requisitionists as provided by
Section 114 of the Companies Act 1929 or any statutory meodi-
fication thereof for the time being in force.

PROCEEDINGS AT GENERAL MEETINGS.

50. Subject to the provisions of Section 117 (2) of ‘the
Companies Act 1929 (which enacts that not less than 21 days or
such shorter notice as in the said sub-section is provided shall
be necessary when it is proposed to pass a resolution as a
Special Resolution) seven days’ notice at the least (exclusive of
the day on which the notice is served or deemed to be served but
inclusive of the day of which notice is given) specifying the
place the day and the hour of meeting and in case of special
business the general nature of such business shall be given in
manner hereinafter mentioned or in such other manney if any
as may be prescribed by the Company in General Meeting to
such persons as are under the regulations of the Company
entitled to veceive such notices from the Company and with the
consent in writing of all the Members entitled to receive notice
of some particular meeting a meeting may be convened by a

shorter notice and in any manner they think gt The non-
receipt gf the notice by any Member shall not invalidate the
proceedings at any Geneal Meeting,

51. All business shall be d

eemed special that is transacted
at an Extraordinary Meeting y o

and all that is transacted al an
Ordmary.Meetl_ng with the exception of sanctioning a dividend
the consideratior. of the accounts balance gheots and the

ordinary report of the| Directors and Auditors the eleetion of
Directors and the election and fixing of the romumeration of the
Auditors.
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. 1‘;12;1 No bllSl‘neS& shall be transacteq at any General Meet.
8 & :SS & quorum of Members is prosent 4t the time when the
meeting proceeds to business, Save ay horein  otherwise

provided two Memberg present in person
or by prox
& quorum., I ¥ proxy shall be

5.3. If within 15 minutes from the time
meeting a quorum is nof present the meating
the requisition of Members shall he dissolvodd
it shall stand adjourned to th
same time and place.

appointed for the
If convened upon
e in any other case
¢ same day in the next week at the

54¢. The Chairman of the Directors shall be entitled to
oreside as Chairman at every General Meeting of tha Company.
It at any meeting he is not present within 5 minutes after the
time appointed for holding the meeting or iy unwilling to act as
Chairman the Members present shall choose another Divector
(if present) as Chairman or if ng Dircctor is present or if all the
Directors present decline to take the chair one of the Members
to be Chairman. '*

55. The Chairman may with the consent of any meeting
at which a quorum is present (and shall if so directed by the
meeting) adjourn the meeting from time to time and from place
to place but no business shall he transacted at any adjourned
meeting other than the business left unfinished at the meeting
from which the adjournment took place. When a meeting g

adjourned for ten days or moroe notice of the adjourned meet-.

ing shall be given as in the case of an original meeting. ~ Save
as aforesaid it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned
meeting.

56. At any General Mesting a resolution put to the vole qf
the meeting shall be decided on a show of hands unless a poll is
(before or on the declaralion of the result of the show of hands)
demanded by at least two Members present in person or by
proxy and unless a poll is so demanded a declaration by the
Chairman that a resolution has on a show of hands been . arvied
or carried unanimously or by a particular majqrity or lost and
an entry to that effect in the boolk of the 1)1'0'coe([111.gs of the C(,‘m]a
pany shall be conclusive evidenee of the fact without proot of
the number or proportion of the votes rocorded in favour of or
againgt that resolution.

57, 1f a poll iy duly demanded it shall be faken in such
manner as the Chairman directs and the result of the pol} shall
be deemed to be the resolution of {ho meeting at which the poll

was demanded,
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58. In the case of an aquality of votes whether on 2 show
of h:m;:ls or on a poll the Ghairmall of the meoting at which the

show of hands takes place or ab which tho poll is demanded

shall not be entitled to a second ox casling vole. )

59. A poll demanded on the election of & Oha@rmau Or On
a question of adjournment shall be taken forthwith. 1_& poll
demanded on any other queslion shall be taken ab such time as
the Chairman of the meeting directs.

VOTES OF MEMBERS.

60. On a show of hands every Member present in person.

or by proxy or (if a corporation) by a rvepresentative appointed
under Article 69 shall have one vote. On a poll every Membex
present in person or by proxy or (if a corporation) by a repre-
sentative appointed under Article 69 shall have one vote for
cach share of which he is the holder.

61. In the case of joint holders the vote of the senior who
tenders & vote whether in person or by proxy shall be accepted
to the cxclusion of the votes of the other joint holders and for

this purpose seniority shall be determined hy the ordor in whieh

the names stand in lhe Register of Members.

62. A Member of ansound mind or in respect of whom an
order has been made by any Court having jurisdiction in lunacy
may vote whether on a show of hands or on a poll by bis
committee curator bonis or other person in the nabure of a
committee or curator bonis appointed by that Court and such
committee curator bonis or other person may on & poll vote by
proxy.

63. No Member shall be entitled to vote at any General
Mesting unless all calls or other sums presently payable by him
in respect of shares in the Company have been paid.

64. On a poll votes may be given either personally or by

proxy or by a representative of a corporation appointed under
Article 69.

65. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly
authorised in writing or if the appointor is a corporation either
under its common seal or under the hand of an officer or

attorney so authorised. A proxy need not be a Member of the
Company.

66. The instrument appointing a proxy and the power of
attorney or other authority if any under which, it is signed or &

N, A2 BT — TR T A
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notarially certified copy of that

' certit power oy
ge%);ufggl af ILihu Qfﬁc"e ol less than 48 Lours before the time
or holding the mesting at which the person named in the .

instrument proposes to vote and in i
" n defe 3 oy )
proxy shall not be treated s valid, wlt the 111§t1u111e11t o

authority shall bo

_ 67. An 1xlst1-un}ent appointing a proxy shail as far as
circumstances permit be in the following form ;—

“"Tur SErLL Company orF Cyprus LiMiTeD

GGI
uof A
[ 13 o .
i th(i County of being a Member of
Tue pﬂELL Company oF Cyerus Limmep hereby
“appoint
“of

“‘as proxy to vote for me and on my behalf at the
“[Ordinary or Extraordinary as the case may be]
“General Meeting of the Company to be held on

“the day of and at any
“adjournment thereof. S
““Signed this day of S

88. A vote given in accordance with the terms of an
instrument of proxy shall be wvalid notwithstanding the
previous death or insanity of the principal or revocation of the
proxy or of the authority under which the proxy was executed
or the franster of the share in respect of wwhich the proxy is
given provided that no intimation in writing of such death
insanity or revocation shall have been received by the Company
at the Office or the transfer of such share shall not have been
registered by the Company before the commence}nent of the
meeting or adjourned meeting ab which the proxy Is used.

69. A corporation (whether a company within the Com-
panies Act 1929 or not) which is a Member of the Company may
by resolution of its directors or othor governing body authorise
such person as it thinks fit to act as its repr’esentatwe at any
meeting of the Company ot of any clasg ol Members of the
Company and the person 80 authorised shall be entitlod  to
exorcise the same powers on behalf of the corporation which he
represents as thab corporation could exereise i it were an
individual Member of the Company.

DIRECTORS.

w6, Thatil otherwise determined by a (oneral Meoting tho
number of the Directors shall be aot less {han two nor more that

ten.,
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71 The first L of the Company shall be appointed

jn writwg by the »t Lcripers to  the Memorandum - of

Association.

79, The Directors shall have power from time to time and
at any time to appoint any other person to bo a Director either
to fill a casual vacancy Or as an addition to the Board but so
that the total number of Directors shall not at any time exceed
the maximum number fixed as above but a Director o
appointed shall hold office only uuntil the next following

Ordinary General Meeting of the Company and shall then he

eligible for re-election.

73. Tt shall not he necessary for a Director to hold fany
qualification.

w4 The Directors shall be paid out of the funds of tho
Uompany by way of remuneration for their services such sums
as the Company in General Meeting may from time io time
determine.

75. The continuing Directors may act notwithstanding
any vacancy in their body but so that if the number falls

below two the continuing Director may act for the purpose of
summoning General Meetings of the Company but not for any

other purpose and may act for such purpose whether or nof the

pumber is reduced below the number fixed by or in accordance

with these presents as the quorum of Divectors.

76. The office of Director shall be vacated:—

(a) If he become bankiupt or :suslnends payimnent or
compounds with hig creditors. B

(b) If he is found lunatic or becomes of unsound mind.

(¢) If by notice in wrifing to the Company he resigns
his office. ‘

(@) If the Company in General Meeting passes &
resolution to that effect.

77. Subject to the provisions of Section 149 of the Com-
panies Ach 1929 no Director shall be disqualified by his office
from holding any office or place of profit under the Company ot
under any company in which this Company shall ba a share-
holder or o_tl}arwise interested or from contracting with the
Company ejther as vendor purchaser or cthorwise eitber on his

own behalf or as a director of another company or member of a .

firm or otherwise nor shall any such contract or any contract or
a,yrégtl}igement entered into by or on behalf of the Company in
which any Director shall be in any way interested be avoided

vy
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nor shall any Director bo liahle to account fo the Com;

wy profit arising from any such offive or place of Lrogy o
1'95"1150(1_ by any such contract or arrangoment b};k‘l-é-zwr)]rk})lgll.l d og
such Director holding that office or of the fidueiary relzi:t:io(;l

thereby 031]5‘;21_15119(1 nor shall any Director be disqnalified from
voting as a ..‘f‘uegt:)r 1 respect of any confract or arrangesnent
in which he is eithier for himselt or as g director of another
cormpany or member of a firm or vlherwise <o v stodl n
. . A Wise 50 Intorested as
aforesaid. - sted as

‘ 78. A Director of this Company may-be or become a
director of any other company promoted by this, Company or
in whiech it may be int;:rest-ed as a vendor éhamh*older or other-
wise and no such Dirdctor shall be accountable for any bonefits
receivad as director ir membey of such corzpany. ‘

79. The Companv’is to keop ab the Office a register” con-
taining the names addresses and occupations of its Directors
~and is to send to the Registrar of Companies returns in the
prescribed form as to M¥rectors and shall from time to’ time
notify to the Registrar any change that takes place in such
Directors as required by Section 144 of the Companies Aot 1929,

ROTATION OF DIRECTORS.

80. Af the Ordinary Maeting held in each year one-third of
the Directors or if their number is not a multiple of thrée then
the number nearest to but not exceeding onethird shall (unless
otherwise provided by any contract befween such Directors and
tke Company) retire from office. '

81. The Directors to retive in overy year shall be those who
have baen longest in office. As helwoeen fwoe or moré who have
been in office an equal length of time the Directors to retire shall
in default of agrecment between them be determined by lot.
The length of time a Director has Dbeen in cffice shall be
computed from his last election or appgmtment where he ;1as
previously vacated office. A rebiring Director shall be eligible
for re-election. A retiving Direclor shall retain office 1}111;11 the
dissolution or adjournment of the mecting ab which his
suceessor is elected.

82. The Company at any teneral Meeti‘ng at which any
Directors retiro in manuer aforesid shall fill up the vacated
offices by electing a ke number of persons to he Divectors il
without notice in that behalf may fill up any other vacancies,

83, Tf at any (encral Meating at which an (!](I%?f,il)n of
Directors ought to tuke piace the places of the retiving Directors
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t filled up tho retiring I)irec-tog:s or f-::u(:h of t}mem i‘ ,QWG 4
iroi Il?ad their glaces filled :11) shall if willing continue i office

- quntil the dissolution of the Ordinary Moeting in the next year
“and so on from year fo year until thelr places are filled up

writess it shall be determianed at such meeting to reduce the
npumber of Directors.

g4, The Company in General Meeling may irom time fo
time increase or reduce the number of Directors and may also
determine in what rotation guch increased or reduced number
is to go out of office.

85. The Company may by Ordinary Resolution remove
any Director hefore the expiration of his period Qf ofﬁce. and
appoint another person in his stead. The person so appom'bed,
shall hold office during such time oty ag the Dirvector in whose
place he is appointed would have held the same if he had not

been removed.

86. No person not being a retiring Dirvector shall unless
recommended by the Directors for election be eligible for elec-
tion to the office of Director at any General Meeting unless he or
some Member intending to propose him has at least seven clear
éays before the meeting left at the office of the Company a
notice in writing under his hend signifying his candidature for
the office or the intention of snch Member to propose him.

MANAGING DIRECTORS.

87. The Directors Iﬁay from time to time appoint one or
more of their body to be Managing Director or Managing
Directors of the Company.

88. A Managing Director shall not while he continues to
hold that office be subject to retivement by rotation and he
shall not be faken into account in determining the rotation of
retirement of Directors.

89. A Managing Director shall subject to the provisions of
any contract between him and the Company be subject to the
same provisions as to resignation and rémoval as the ofher
Dircctors of the Company and if he cease to hold the office of

Director from any cause he shall ipso facto and immediately. '

cease {o be a Managing Director.

90. The Directors may [rom lime to time ontrost te v 1(1 '

confer npon a Managing Director for the time being suc. of Jiv

powers exercisable under these presents by the Direclors & -

“they may think {it and may confer such powers for snch time

;
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and to be exercised for such objects and
such terms and conditions and with sue
think oxpedient and they may confer such powers  either
collaterally with or to the exclusion of and in substifutioﬁ for
all or any of tha powers of the Directors in that bohalt and may

from time to time revoke withdraw alter or vatry all or any of
such powers.

purposes and upon
h restrietions as thay

L !

PROCEEDINGS OF DIRECTORS.

91. The Divectors may meet together for the dispatch of
business adjourn and otherwise regulate their meetings as they
think fit and may determine the quornm necessary for the |
transaction of business. Until otherwise delermined two
Directors present in person or by proxy shall form a quorum,
A Director may at any time and the Secretary upon the request”
of a Director shall convene a meeting of the Directors. A
Director who is and whilst he is ‘out of Great Britain shall rot
be entitled to notice of any such meeting. Questions arising at
any meeting shall be decided by a majority of votes.

92. The Directors may elect any one of their number ag
Chairman of their meetings and determine the period for which
he is to hold office but if no such Chaitman is elected or if at.
any meeting the Chaiyman is not present at the time appointed
for holding the same the Directors present shall choose some one
of their number to be Chairman of such meeting. The Chaix-
man may vote at any moeting but shall not have a casting vote,

93. Any Director may at any time appoint any Director or
other person to be an alternate Director of the Company in his
place or to act as proxy for him and may al any time remove
any alternate Director or proxy so appointed by him from office
provided that the appointment of cvery such alternate Director
or proxy (when not already a Director) shall be approved by the
Eoard, An alternate Director or proxy so appointed shall not
be entitled to receive any remuneration from the Company but
when a Director is appointed alternate or proxy for anolher
Director he shall have an extra vote at all meetings for each
Direcior whom he represents in addition to his own vole as
Dirvector.

94, An alternate Director shall (subject to his giving to the
Company an address within the United Kingdom af whfmh
notices may be served upon him) be entitled to receive notices
of all meetings of the Board and to attond and vote as a Diverstor

139E Y

at any such meeting at which the Director appointing hlm: is nok ; é’

personally prosent and generally fo perform ali the ‘Euuctio_ns of 331

his appointer as a Dizeclor sn the absenwce of such appmnmr. ﬁ
;
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Provided always that nothing in _this fkrticie contained shall
enable the Chairman 0f 2 Managing Divector to delegate to an
alternate Director any of the special powWers and authorities
vasted in the Chairman or such Managing Director as the case

may be by these Articles or by the Board.

95. An alternate Director shall épso facto cease ko be an
alternate Director i his appointor ceases for any reason o be a
Director.

96. All appointments and removals of alternate Directors
shall be etfected by writing ander the hand of the Dircctor
making or revoking snch appointment left at the Office.

97. A meeting of ke Divectors for the titoe being at which |

a quorum is present shall be competent to exercige ail or any of
the authorities powers and discretions by or under the regula-
tions of the Company for the time being vested in or
exercisable by the Directors generally.

98. A resolution in writing signed by all the Directors for
the time being in Great Britain shall he as offective as a resolu-
{ion passed at a meeting of the Directors duly convened and

held and may consist of several docutnents in like form each

signed by one or 1MOLe Directors.

99. The Directors "aay delegate any of their powers to .
committees consisting of such Membor or Members of their body -
as they think fit. Any committee so formed ghall in the -

oxercise of the powers SO delegated conform to any regulations

that may from time to time be imposed on it by the Directors. = ‘

100. A committee may elech & Chairman of their meetings:
if no such Chairman be olected or if at any meeting the Chair-
man be not present within five minutes after the fime
appointed for holding the samo the Members present may
chooss one of their number 0 be Chairman of the meoling.

101. The meetings and proceedings of any such committee
consisting of two or more Members shall be governed by the.
provisions herein contained for regulating the meetings and
proceedings of the Directors so far hs the same are applicable

thereto and are nob superseded by any regulations raade by the,

Directors under the last preceding cleuse.

102. All acts done at any meeting of the Directors or of &
Committee of Directory or hy a person acting a5 a Dixector chalt
notwithstanding that it shall afterwards be discovered thab
there was some defect in the appointrient of such Trectors oT
persons acting as aforesaid or that thoy ov any uf them were

7
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disqualified be as valid ag it eVery suc

appointed and was qualifiod to be g Dh P won had been. duly

irector,

103. The Directors Wwaed : .
tors may awaid special remuneration vut of

the' func}s ot tl}e Gompany; to any Direetor going or rvesiding
:1b1€iad c;g'ti{he 1111J1;erests of the Company or andertaking an§*
work adaitonal to that usvnlly re Ui‘reil of div - &

imi P ee oomMm-
pany similar to this. a tors of a com

MINUTES.

- 104, The_ Directors shall cause minutes to be duly entered
in books provided for the purpose of all appointments of officers
of the names of the Directors present at each meeting of the
Directors and of any Committees of Directors of all crders made
by the Directors and Committess of Directors of all resolutions
and proceedings of General Meetings and of meetings of the
Directors and Committees and any such minutes of any meeting
of the Directors or of any Committee or of the Company if
purporting to he signed by the Chairman of snch meeting or by
the Chaimmnan of the next sucreeding meeting shall be
receivable as prima facie evidence of the matters stated in such
minutes. - '

.

POWERS AND DUTIES OF DIRECTORS, . *

105. The management of the business of the Company shall
be vested in the Dirvectors who in addition to the powers and
authorities by these presents or otherwise expressly covferred
upon them may exercise all such powers and do all such acts
and things as may be exercised or done by the Company and
are not hereby or by statute expressly divected or required to
be exercised or done by the Company in General Meeting butb

subject nevertheless to the provisions of the Statutes and of these”

presents and to any regulations from time to time made by the
Company in Greneral Meeting provided thal no regulations so
made shall invalidate any prior act of the Directors which would
have been valid if such regulations had not been madae.

LOCAL MANAGEMENT.

106. (1) Tho Directors may from tinte to time prm:ide for
the management of the affairs of tho Company abroad in such
manuer as they shall thini fit and the provisions ol 113:1111'0,(1 in
the six next following paragraphs shall be without prejudice to
the general powers conferred by thig paragraph.

(2) The Directors from time to time and at any tine
may establish any local boards or agencics for managing any ok
tho affairs of the Company abroad and may appoint any persons
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to be members of such local.hom'd or any ™MAanagers or agents
and may fix their remuneration.

(3) The Directors from time to timo and at any time
may delegate to any person So appoi.nted any of the powers
authorities and discretions for the time being veﬁsted in the
Directors and may quthorise the memmbers for the time being of

any such local board or any of them to fill up any vacancies

therein and to act notwithstanding vacancies and any such

appointment or delegation may be made on such terms and
subject to such conditions as the Directors may thinl fit and the
Directors may ab aiy time removo any person. so appointed and
may annul or vary 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 ab any time_and from time 1o
time by power of attorney under the Seal appoint any persons to
be the attorneys of the Company for such purposes and with,
such powers.a,uthorities and discretions (not exceeding those
vested in or exercisable by the Directors under these presents)
and for such period and subject to such conctitions as the

Directors may from ftime to time think fit. And any such

appointment may (if the Directors think fit) be made in favour

of the members or any of the members of any local board-

ostablished as aforesaid or in favour of any .company ov of tho
members directors nominees or Managers of any company oOr
Grm or otherwise in favour of any fluctuating bedy of persons
whether nominated directly or indirvectly by the Direttors. And

any such power of attorney may contain such provisions for the

protection or convenience of persons dealing with such attorneys
us the Directors may think fit.

(5) Any such delegates or altorneys as aforesaid
may be authorised by the Directors to sub-delegate all or any of

the powers authorities and discretions for the time being vested

in them.

(6) The Company may exercise the powers conferred
by Section 82 of fthe Companies Act 1929 or any statutory
modification thereof for the time being in force and such powers
shall accordingly be vested in the Diresctors,

(1) The Directors or such local board or person as
aforesaid may comply with the requirements of any local law
v:qth which in their or his opinion it shall in the interests of the
Company be necessary or expedient to comply.

THY. SEAL.

107. The Directors shall provide for the safo rustody of
the Seal and the Seal shall not be used except by the authority

s
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of the Directors or a Committee of Directors previously given
and in the presence of one Director at the least who shall sign
every instrument to which the Seal is affixed and every such
instrument shall be countersigned by the Secretary or son;e
other person appointed by the Directors. ‘

DIVIDENDS AND RESERVE.

. '108. The Company in (teneral Meeling may declare
dividends and may fix the time for payment.

109. The Directors may from time to time pay to the
Menibers such interim dividends as appear to the Directors to
be justified by the profifs of the Company.

110. No dividend shall be paid olherwise than out of profits.

111. Subject to the rights of persons if any entitled to shares
with special righls as to dividends the profits of the Company
shall be applied in payment of dividends to the holders of shares
in proportion to the capital paid up or treated as paid up on the
shares held by them respectively. No amount paid on a share
in advance of calls shall while carrying interest be treated for
the purposes of this Article as paid on the share. Dividends
may be paid in proportion to the amount paid up on each share
where & larger amount is paid up on some shayes than on others.

112, The Directors may before recommending any dividend
sof aside out of the profits of the Company such sums #s they
{hink proper as a reserve or reserves which shall at the discretion
of the Direct.rs 0o applicable for mecting contingencies or for
equalising dividends or for any other purpose to which the
profits of the Company may be properly apphed and pending
such application may at the like diseretion either be employed
in the business of the Company or be investod 1n .such invest-
ments (other than shares of the Company) as the Directors may
fzom time to time think fit.

118. It several persons are registered as joint holglm‘s of
any share any one of them may give effectual receipts for any
dividend payable on the share.

114, Notice of any dividend that may have been declared
shall be given in mannoer hereinafter mentioned to the persons
entitled to share therein.

115. No dividend shall hear interest against the Company.

Leeti eclaring & dividend may
116. Any General Meeting declaving & dQIvice ¥
resolve th;t zuc:h dividend be paid wholly or in part by the
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distribution of specific assets and in particular of paid-up shares
debentures or debenture stock of the Company or of any other
company or in any one or mor? of such ways.

117. Any dividend rn.ay be paid by cheque sent through

the post to the registered address of the Member or person

entitled thersto and in the case of joint holders to any one of
such joint hold®rs or to such person and to such address ss tho

. Member or person entitled or such joint holders as the case may

be may direct. Every such cheque shall be made payable to the
order of the person to whom it is sent.

118. (A) The Company in (teneral Meeting may upon
the recommendation of the Directors resolve that it is desirable
to capitalise any sum or sums hot required for paying the fixed

* dividends on any Preference Shares and standing tc the credit

of any reserve oy reserves of the Company or any sum or sums

forming part of the undivided profits of the Company or other-’

wise available for distribution among the Members and
accordingly that the Directors be authorised and directed to
appropriate the sum or sums vesolved to be capitatised to the

Members who would have been entitled to receive the same had-

such sum or sums been distributed in cash in accordance with
their rights and to apply such sum or sums on their behalf either
in or towards paying up the amounts if any for the time being

unpaid on any shares held by such Members respectively or in ..

paying up in full unissued shares debentures or securities of the
Company of a nominal amount equal to such sum or sums such
shares debentures or securilies to be allotted and distributed
eredited as fully paid up to or in favour of such Members cr
partly in one way and parily in the other.

{B) Whenever such a resolution as aforesaid shail
have been passed the Directors shall make all appropriations
and applications of the sum or sums resolved to be capitalised
thereby and all allotments and issues of fully paid shares
debentures or securities if any and generally shall do all acts and
things required to give effect thercto. The Directors shall have
power to make such provision as they think fif for the case of
shares debentuses or securities becoming distributable in frac-
tions including power to issue fractional certificates and power
to allot to nominees chosen by the Directors any such shares
debentures and securities. Shaves . debentures or securities
which represent fractions or fractional rights to shares deben-
tures or securifics and also shares debentures or sccurities which

are not duly claimed within a time to be limited by the Directors -

may be sold "3)} the Directors and the proceeds of sale shall be
held by the Company for the account of the persons enfitled
thereto. The Directors shall have power to authorise any
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pexson to enter on behalf of all the Membars interested into an

agteement with the Company providing for the sllotment +
them or nomineos for them respectively crodited 23 fally .‘;
up Qf any .shares to which they may ba entitled' - mi\ g;)m;
capitalisation or (as the case may vequire) for tho paymen t“:i’

by j:he Comp_any on their behalf by the application ihe};ata OIE |
thel}' 1"?SP@C’31V@ proportions of the sum or sums resolved to be
C&plt&hSGFl or of the amounts or any patt of the amounts remain-
ing unpaid on their existing shares an( any agreement m‘ade

under such authority shall be effective and hinds ,
Mem:bers. inding on all such

ACCOUNTS.

119. The Directors shall cause proper books of account to
be kept:-—

Of the sums of money received and expended by the
Company and the matters in respect of which the
receipt and expenditure takes place.

Of the sales and purchases of goods by the Company
1

LTI

£35 v winele sru labilities of the Company. "
\‘h

190, "The poalis of ueceint shall be kept at the Office or at
S, e e ¥ T s M Divectors think fit and shall at all 4imaes
be upen tu mspeciwn By the Divectors. -

121. The Company shall from 4ime to time determine
whether and to what exfent and’ at what times and places angd -
under what conditions. cr regulations the accounts and books of
the Company or any of them shall be open to the inspection of

Members aud no Member shall have any right of inspecting any .

acesant or book or document of the Company except as conferred
by statute or authorised by the Comnauy in General Meeting.

122. (1) Not later than 18 months after the incorporation
of fthe Company and sttbsequenily once at least in every year
the Directors shall lay before the Company in General Moeting
a profit and logs account for the period in the caso of the first
account since the incorporation of the Company and in any
other case since the preceding account made uy to a date not
earlier than the date of the meeting by more than 12 months.

(2) The Directors shall cause to bo made out in
gvery year and to be laid hefore the Company in General Meeting
a balance sheet as at the date to which the profit and loss account
is made up and there shall be attached to overy such balanc‘:es
sheet a report by the Directors as to the state of ti.e Company’s
affairs the amount (if any) which they recommuenid should be
paid by way of dividend and the amount (if any) which they
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propose to carry to the reserve fund general reserve ar any
reserve account shown specifically on the balancoe sheet or to 2
reserve fund general reserve or any reserve account to be shown
specifically on a subsequent balance sheet,

AUDIT.

193 Auditors shall be appointed and their duties regulated
in accoraance with Sections 132, 133 and 134 of the Companies
Act 1929 or any statutory modification thereof for the time being
in foxce.

NOTICES.

124, A notice may be given by the Company fo any
Member either personally or by sending it by post to him to his
registered address or (if he has no registered address in Great
Britain) to the address if any within Great Britain supplied by
him to the Company for the giving of notices to hiy. Where a
notice is sent by post service of the notice shall be deemod to be

effected by properly addressing preparing and posting a letter .
containing the notice and unless the contrary is proved to have

been effected at the time at which the letter should be delivered
in the ordinary course of past.

125. If a Member has no rcgistered address o Greal

Britain and has not supplied to the Company an address within
Great Britain for the giving of notices to him a notice addressed
to him and advertised in a newspaper circulating in the neigh-
bourhood of the registered office of the Company shall be deemed
to be duly given to him on the day on which the advertisement
appears.

126. A notice may be given by the Company to the joint
holders of a share by giving the notice to the joint holder named
first in the Register in respect of the share.

127. A notice may be given by the Company to the persons
entitled o a share in consequence of the death ox bankruptey
of a Member by sending it through the post in a prepaid letter
addressed fo them by narae or by the title of representatives of
the deceased or trustee of the bankrupt or by any like descrip-
tion ab the address if any in Great Britain supplied for the
purpose by the persons claiming to be 5o entitled or (until such
an address has been so supplied) by giving the notice in any
manner in which the same might have been given if the death
or bankrupicy had not occurred.

128. Notice of every General Mectiug shall he given in
some manner heteinbefore authorised 1o (a) every Member of
the Company except those Members who (having no registered
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address within Great Britain) have not suppli

_an address within Great Britain for the:pg:ﬁliéo ;? enfizgg;arg
them and also to (b) every person eniitled to a share in conse-
quence of the death or bankruptey of a Member who but for his
death or bankruptcy would be entitled to receive notice of the

meeting. No other persons shall be enti i i
: § ntitled to receive n
of General Meetings. ofices

WINDING UP.

129. If the Company shall be wound up and the assets
available for distribution among the Members as such shall be
insufficient to repay the whole of the paid up capital such assets
shall be distributed so that as nearly as may be the losses shall
be borne by the Members in proportion to the capital paid up
or which ought to have been paid up at the commencement of
the winding up on the shaves held by them respectively. .And
if in a winding up the assets available for distribution among
the Members shall he more than sufficient to repay the whole
of the capital paid up at the commencement of the winding up-

the excess shall be distributed amongst the Mexihers in propor- -

tion to the capital at the commencement of the winding up paid
up on the shares held by them respectively, But this clause is.
to be without prejudice to the rights of the holders of shares
issued upon special terms and conditions. | '

130. Ifthe Company shall be wound up the Liquidator may
with the sanction of an Extraordinary Resolution of the con-
tributories divide amongst the contributories in specie the whole
or any part of the assets of the Company and may with the like
sanction vest the whole or a.y part of such assets in trustees
upon such trusts for the benefit of the contributories as the
Liquidator with the like sanction shall think fit.

INDEMNITY.

131. Save and except so far as the provisions of this .Arl;icle
shall be avoided by any provision of the Statutes the Divectors
Managing Direcfors Agents Auditors Secvetary and other officers
for the time being of the (fompany and the Trustees (if any) for
the time being acting in relation to any of the affairs of the
Company and every of them and every of their heirs exceutors
and administrators shall be indemnified and goeured hm‘m}ess
out of the assets and profits of the Company from and againss
all actions costs charges losses damages _mui 'expense:'-s which
they or any of them their or any of their heirs executors or
administrators shall ov way inewr or S}lShtm hy or by reason of
any act done concurred in or omi_tted in or abou’r .the (9:;}532311}31011‘
of their duty or supposed duty in their respec tive offices of
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’ @ °h (if ainy) as they shall ineur or sustain througl
| tlllftsiﬁi(:}) (f\ggkgi(lllfll?‘ge)gzlect og default 1'(|Hp(3(§tivoly and noﬁ;
i gtwi tl?erﬁ shall be answorable for the m.-ls. rc‘cclaq_)t{::‘ .ll(.lgl(‘f—;;ts o
" defaults of the ofher or oth'm's qf thom m fcfzi J(){lln{, ,1‘11 t}l-ny
i;eceipt for the sake of conformity or f03 :lf}] );m :rqlbal)lt m‘)lm
L persons with whom any moneys or eﬁm_‘t‘.\ l)e‘ o.n!_.,nf)m ‘ D't i lm*
| ‘ Company shell or may be lu_dgod or (lnpnm‘tm t‘(_n Fsa o (_,;‘1&:\(,".3; ‘
: or for the insufficioncy or duhm@nuy of any seeurity upon su.l.,llf'qm
j any monoys of or belonging ro tha C‘fnnpuny shall hao pln(-ml‘(.mt
‘1 or invested or for any other Io§s m_lbfortmml or dqmage wlhwh“
P may heppen in the execution of thoir respective olh'ces‘or trusts .
o ’ or-in relation thereto unless the same shall hgxppen by or t-hxough:u
their own wilful neglect or default respectively. o

]

NaMes, ApDRESSES AND DESCRIPTIORS oF SupscRIinmng,

fl"; | ‘%?’M /\.@Mt\ﬂ//’z 3 M’@“W

[ 15 Pl Hoast

it ‘. /CJ”%‘WL: Mento,

i uakce 4yonchinn Culgan S,

% 83 doolhsas Mdnctons,

T ,w(?gmoz, 6.4
 oladlbos Ltk

4 *

)y

1 ‘l b

4 DATED this 3™ day of waz , 1948,

ii JI " WITNESS to the above signatures : —

Rothleen. T eken
“11) 'Qm{hm‘ qw\d.uvs
v LLPW;QTU\

ffm_qj-.

Sebedpss  Usk
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“Given under my hand at London this.... M‘ﬁ:& S

is this dey incm porated uncler the Gompameq ACB 19"&%‘1@‘*'% the
Company is Limited,
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THE SHELL COMPANY OF GYPRUS LIMITED,

At an IxrraorRDINARY GENERAL MEETING of the Cdmpany,
held on the 29th December, 1950, the following ORDINARY RESOLUTION

was passed, viz, r—

RESOLUTION. ’  133AN1950

e WA o

That the Capital of the Company be indremted to
£100,000 by the creation of. 5,000 additional Shares -of £10
each, ranking in all respects pari 1.3%5*,?;{ with the existing

Shares in the Company.

THe Surernr Company orF Cyprus LiMiTen

e
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12th Japuary 1951
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shillings for every £100 or fraction of £100—Section 41, Finess” 0%, 8 § .
s ooy i e TORED

a4
= P !d:‘ n
No. of Certificate . ¥V ped % . / \\
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Act, 1891. (Nore.—The Stamp Duty on an increase of Nominal Capital is Ten

M

A
This statement is to be filed within 15 days after the passing of the Lesolution

by which the Registered Capital is increased, and if not so filed Interest on the Duty

at the rate of 5 per cent. per annum from the passing of the Resolution is also payable
(s. 5, Revenue Act, 1903).

Noreg.—Attention is drawn to Section 63 of the Companies Act, 1948, relative
to the filing of a Notice of Increase and a printed copy of the Resotution authorising

the Increase.

PUBLISHED AND S50LD BY

77, Colmore Kow, Birmingham, 3;
12 & 14, Brown Street, Manchester,

Prozented Ly //’ \
‘ B, ?fpi{’?’{«‘?zﬁfﬂdp&i:ﬁ,fﬂ

611850 =

[26A.]
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The NOMINAL CAPITAL of

e A S SER

vy
[

| S

R
f
4 of
£

/é;mg/m/7 / /%/WW ,,,,,, ‘Limited :

has by & *R.esoiution of the Company dated 1/@ @ M/ _.ffﬁffff?;

been increased by the addition thereto of the sum of £50,008 . . imey Qivided into

oo

shares of £/ ~——__ each beyond the Registered Capital of

;/&'&,doa,

Stabe whether Director, or Manager, or Secretary ...

Date.....

Signature

Secratary

twelfth . . .dayof. ... . _Jsmwry . .. 1951

t

O

written across.

N

eserved for Binding, and must not be

isr

NOTE—Thi

s margin
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No. of Company L§ ko /’\Eé
& {
| THE COMPANIES ACT, 1948.

{"‘} Notice of Increase in Nominal Capital.
. Pursuant to Section 63.

11y Dotico must be sent to the Registrar within 10 days from the date of the passing of the Res

olutippebirszhich
the Increase has been anthorised, under & penalty for default. '

i —————————————

A Statement of the increase of the Nominal Capital must be filedy

o=y Stamp Act, 1891, as amended by S. 89 of the Tinance Act, 1920. If 10

\‘; | +it! n 15 days of the passing of the Resolution, interest on the duty at the xate of 5 % per
unsers will be charged by virtue of S. 5 of the Revenue Act, 1903,

¥ " __‘_-—-'___"__‘__________w——-———“—"'——'"'—'__—

PUBLIBEED AND B0LD BY
wr ATERILOW & SONS LIMITED,
LAW AND COMPANIES' STAT{ONERS AND REGISTRATION AGENTS, .
London Wall, London, E.C.2, Parliament Street, London,
ook 77, Colmore Row, RBirmingham, 3 ;
12 & 14, Brown Street, Manchester, 2.

Presented by

/ e r

f101 (13%8‘(;

o




TO THE REGISTRAR OF COMPANIES,

. »éfu ,%&6(, L evintannns: 27 /f-/gcg/ﬁ—«m‘m—s?
L d g 7

Limited, hereby give you notice, pursuant to

’l L4
section 68 of The Companies Act, 1948, that by (a) UZ:..:M.,

J

Resolution of the Company dated the.._,,@ 4'—“-—?4- 2 DI 7 day of

M , 19 _5_5, the nominal Capital of the Company has been

increased by the addition thereto of the sum of £ SO,

beyond the Registered Capital of £ Scooe -

The additional Capital is divided as follows:—

" Number of Shaves - (lass of Shares _ RNominal amount
' ‘ of each share

{, Sobo. Sl Zre

The Conditions (b) subject to which the new Shares have been or are to be issued axe
ag follows :—

oot Covalat i %%M,W Sooe a2 lenms

g ooy s
ey . R
Signature___ R @f&p&m... .

(State whether Diragtolf’:r Manager off:Secratary,) -
SECHETARY

&

g
Dated the twel fth day of Janvary 1951

(a) “ Ordinary,” " Exirnordinary,” or “ Bpecial,”
(b} 4., “ Voting Rights,” * Dividends,” ate.
{If any of the new Shares are Preference Shares siate whether they ave redeemable or not,)
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COMPANIES ACTS, 1948 to 1967 -

COMPANY LIMITED BY SHARES

THE SHELL COMPANY OF CYPRUS LIMITED

SPECIAT RESOLUTION
Passed the 28%h day of May, 1989

At a GENERAL MEETING of the above-named |
Company, duly convened and held at Bhell Centre,
London, S.B.1., on the 28+h day of May, 1969 the
subjoined RESOLUTION was duly passed as a SPECIAL
RESOLUTION: ~

SPECIAL RESOLUTION

"Dhat the regulations contained in the printed
document submitied to this meeting and subsceribed
for ‘the purpose of identification by the Chailrman
thereof be and are hereby approved and adopted as
the Articles of Association of the Company in
substitution for and to the exclusion of all the

A L o SHCRETARY
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COMPANIES ACTS, 1948 to 1967,
COMPANY LIMITED BY SHARES,

ARTICLES OF ASSOCIATION

QF

THE SHELL COMPANY OF CYPRUS LIMITED

(As adopted by Special Resolution passed the

a8th day of May, 1965)

PRELIMINARY

In these presents, if not inconsistent with the subject or context;——

(a)

(b)

(¢)-

(d
(e)
(@)

(gi
(h)
(i)

)
(k)

1

“The 1948 Act” means the Companies Act, 1948 and “The
1967 Act" means the Companies Act, 1967,

“The Statutes” means the Companies Acts, 1948 to 1967,
and every other Act for the timebeingin force concerning
joint stock companies and affecting the Company,

“These presents” means these Articles of Association ag
originally framed or as from time to tline altered by
special resolution,

“The Office” means the registered office of the Company.
P

“The Seal” means the Common Seal of the Company.

“The United Kingdom” means Great Britain and Northern. -

Ixeland,
“The Board” means the Board of Directors of the Company,
“Month” means calendar month,

*Year” means a year from the lst January to the 3lst
December inclusive.

“Paid up” meansg paid up or credited as paid up,

“The Secretary” includes a temporary or assistantSecre-
tary and any person appointed by the Board to perform any
of the duties of th2 Secretary of the Company,

“Dividend” includes a bonus.
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(i) Words importing the singuar number only shall include
the plural number and vice versa,

(n) Words importing the masculine gender shall include the

feminine gender,
(o) Words impoxtiﬁg persons shall include coxporations,

(p) Expressions referring to writing shall be construed as
including references to printing, lithography, photography

and other modes of representing or reproducing words in

’al visible form.

Save as aforesaid, words or expressions contained in these

presents shall, if not inconsistent with the subject or context, bear the '

same meanings as in the Statutes.

9. Save ai provided in Article 14, the regulations contained in

Table A in the First Schedule to the 1948 Act shall not apply to the |

Company. .
3. The Company is a private company, and accordingly:—

(a) the right to transfer shares Is restricted in the manner
hereinafter prescribed;

(b) the number of Members for the time beingof the Compaﬁy\

(eﬁblusive of peréons who are in the employment of the

Company and of persons who, having been formerly in
the employment of the Company, were while inasuch employ- .-

ment and have continued after the determination of such
employment to be Members oithe Company) ig not to exceed
fifty: E
two ¢r more persons hold one or moze shares in the
Company Jointly they shall be treated as a single Member;

(c) the Company shall not have power to issue ghare warrants
to bearer;

(d) any invitation to the public to subscribe for any shares or
debentures of the Compaay is prohibited.

SHARES

4, Without prélug..-: to any special righus previously confegsred on
the holders of any ...:-a¢ shares or class of shares, any share in*the
Company may be issued with such preferred, deferred or other special
rights or subject to such restrictions, whether in regard to dividend,
voting, return of capital or otherwise, as the Company may from time to
time by ordinary resclution detexmine,

5. Subject to the provisions of section 88 of the 1948 Act, any
preference shares may, with the sanction of an ordinaxy resolution,

Provided that for the purposes‘of this provision where A

i '\‘1)‘
fed

B
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be issued on the terms that they are, or at the option of the Company
are liable, to be redeemed on such terms and in such manner as the

r . :
ompany before the issue of the shares may by special resolution
determine,

6, Subject to the provisions of these presents and to any directions
given by the Company in general meeting any unissued or new shares of
the Company shall be at the disposal of the Board which may alii')t, grant
options over or otherwise dispose of them to such persons, at such times
and for such consideration and upon such terms and conditions as the
Boazrd may determine, but sothatnoshares shall he issued at a discount
except in accordance with section 57 of the 1948 Act.

7. If at any time the share capitalis divided into different classes
of shares, the rights attached to any class (unless otherwise provided
by the terms of issue of the shares of that claés) may, whethey or not
the Company is being wound up, be varied with the consent in writing of
the holders of three-fourths of the issued shares of that class, or with
the sanction of an extraordinary resolution passed ata separate generai
meeting of the holders of the shares of the class, To every such
separate general meeting the provisions of these presents relating to
general meetings shall apply, but so that the necessary quorum shall
be two persons at least holding, or representing by proxy, one-thixd
of the issued shares of that class and that any holder of a share of the
class present in person or by proxy may demand a poll.

8, The rights conferred upon the holders of the shares of any
class issued with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that class,
be deemed tobe varied by the creationor issue of further shares ranking
pari passu therewith,

9, The Comparny may exercise the powers of paying commissions
conferred by section 53 of the 1948 Act:

Provided that the rate per cent, or the amount of the commis-

sion paid or agreed to be pnid shallbe disclosed in the manner required
by the said section and the vate of the commission shall not exceed
the rate of 10 per cent, of the price at which the shares, in respect
whereof the same is paid, are issued or an amount equal to 10 per cent
of such price (as the case may be},

Such commission may be satisfied by the payment of cash ox
the allotmentof fully or partly paid sharesox partly in one way and partly
in the other. The Company may also on any Issue of shares pay such
brokerage as may be lawful,

10. Except as required by law, no person shall be recognised by
the Company as holding any share uponany trust, and the Company shall
not he bound by or be compelled in any way to recognise (even when
having nctice thereof) any equitable, contingent, future or partial
interest in any share ¢ any interest in any fractional part of a4 share
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or (except only as by these presents 0T by law otherwise previded) any
other rights In respect of any share except an absolute right to the
entirety thexeof in the registered kolder.

11, Every person whose name I1s entered as a Member in the
Register of Members shall be entitled, without payment, to receive
within two months after allotment or lodgment of transfer (or within
such other period as the conditions of issue shall provide) one cenficate

for all his shares, or several certificales each for one or more of his

ghares, upon payment of twa shillings and sixpence for every certificate
after the first or such less sum as the Board shall from time to time
determine. Every certificate shall be under the Seal and shall specify
the shares to which it relates and the amount paid up thereon:

Provided that in respect of a share ox shares held jointly by -
several persons the Company shall not be bound to issue more than .

one certificate, and delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery to all such holders,

12. If a share certificate be defaced, lost or destroyed, it may be ‘

renewed on payw’iént of a fee of two shillings aud sixpence or such less

gum and on such terms (if any) as lo evidence and indemnity and the -

payment of out-of-pocket expenses of the Company of investigating
evidence as the Board thinks fit,

13, The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security,
or otherwise, any financial assistance for the purpose of, or in connection
with, a purchase or subscription made or to be made by any person of

or for any shares in the Company or in its holdi..g company, nor shall .

the Company make a loan for any purpose whatzoever on the security
of its shares or those of its holding company, but nothing in these

presents shall prohibit transactions mendoned in the proviso to section
o4 (1) of the 1948 Act.

14, Regulations 11-21 inclusive and 29-39 inclusive {relating to
lien, calls on shares and transmission and forfeiture of shares) con-
tained in Table A in the First Schedule to the 1948 Act shall apply to
the Company as if they were set out herein with the substitution
therein for references to “the directors” and “these regulations” of
references to “the Board” and “these presents” respectively and with
the omission -from Regulation 15 of the words “provided that no call
shall exceed one-fourth of the nominal value of the share or be payable
at less than one month from the date fixed for the payment of the last

preceding call,” and with the substitution in that Regulation of the word
“seven” for the word “fourteen”,

TRANSIFER OF SHARIS

4 : .
13, Subject to such of the restrictions of these presentd as mcy
be appliceble, a Member may tramsfer all or any of his shares in

%
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manner authorized by or pursuvant to the Stock Transfer Act, 1963 or
by means of any other instrument in such form and executed in such
manner as the Board may from time to time approve. The transferor
of a share shall be deemed to remain the holder thereof until the name

of the transferee is entered in the Registerof Members in respect there-
of.

vy .
16, The Board may, in its absolute discretion and without assigning

any reason therefor, decline to register any transfer of any share,
whether or not it is a fully paid share,

17. The Boarxd may also decline to recognise any instrument of
transfer unless the instrument of transfer is accompanied by the
certificate of the shares to which it relates, and such other evidence as

the Board may reasonably require to show the right of the transferor
to make the transfer,

18. If the Board refuses to register a transfer it shall, within two
months after the date on which the transfer was lodged with the Company,
send to the transferee notice of the refusal,

19. The registration of trénsfers may be suspended at such times
and for such periods (not exceeding a rotal of thirty days in any year)
as the Board may from time to time determine,

ALTERATION OF CAPITAL

20, The Company may from time to time by ordinary resclution
increasc its share capital by such sum, tobe divided into”sl\\éires of guch
amount, as the resolution shall prescribe.

21, The new shares shall be subject to the same provisions with
reference to the paymentof calls, lien, transfer, transmission, forfeiture :
and otherwise as the shares in the original share capital,

22, The Company may from time to time by ordinary resolution:—

(2) consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares;

(b} sub-divide its existing shares, or any of them ,inté shares
of smaller amount than is fixed by the Memorandum of
Assaciation subjéct, nevertheless, to the provisions of
section 61 (1)(d) of the 1948 Act;

(c) cancel any shares wiich, at the date of the passiug of the
resolution, have not been taken or agreed to be taken by
any person,

23. The Company may by special resolution reduce its share
capital, any capital redemption reserve fund or any share premium
account in any manner and with, and subject to, any incident authorized
and consent required by law,
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GENERAL MEETINGE

24. The Company shall in each year hold a general meeting as
its annual general meeting in addition to any other meetings in that
year, and shall specify the meeting as suck in the notices calling it;

“ind not more than fifteen months shall elapse between the date of one
annual general meeting of the Company and that of the next:
provided that, so long as the Company holds its first annual
general meeting within eighteen months of its incorporatton, it need not
hold it in the year of its incorporation or in the following year, The .
annual general meeting shall be held at such time and place as the Boagd
shall appoint.

25. All general meetings other than annual general meetings shall
be called extraordinary general meetlngs.

26, The Board may, whenaver it thinks fit, convene an extraordi-
nary general meeting, and extraordinary gencral meetings shall glso be
convened on such requisition, or, in default, may be conven=d by such
requisitionists, as provider by section 132 of the 1948 Act, If at any
tme there are not within the United Kingdom sufficient Directors
capable of acting to form a quorum, any Director or any two Members
of the Company may convene an extraordinary general meeting in the]

same manner as nearly as possible as thatin which meetings may be
convened by the Board,

NOTICE OF GENERAL MEETINGS
27. An annual general meeting and a meeting called for the passing

of a special resolution shall be called by twenty-one days’ notice in.
writlng at the least, and a meeting of the Company other than an annual

general meeting or ameeting for the passingof a special resolution shall

be called by fourteen days’*hotice in writing at the least, The notice ~
shall be exclusive of the day on which it is sexrved or deemed to be
served and of the day for which it is given, and shall specify the place,
the day and the hour of meeting and, in case of special business, the
general nature of that business, and shall be given in a manner herein-
afier mentloned or in such other manner (if any) ae may be prescribed
by the Company in general meeting, tosuch personeg as are, under these
presents, entitled to receive such notices from the Company:

Providou that a meeting of the Company shall, notwithstanding
that it 1s called by shorter notice than that specified in these presents,
be deemed to have been duly called if it is so agreed:~—

(a) In the case of a meeting called as the annual general

meeting, by all the Members cntitled to attend and vete
thereat; and

0
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(b) in the case of any other meeting by & s ,0rity in number
of the Members having a right tc aéséﬁ:ﬂd and vote at the
meeting, being a majority together holding not less than
95 per cent, innominal value of the shares giving that right,

28, The accidental omission to give notice of a meeting to, or
the non-receipt of notice of a meeting by, any person entitled to receive
notice shall not invalidate the proceedings at that meeting,

PROCEEDINGS AT GENERAL MEETINGS

29. 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 declaring a dividend,
the consideration of the accounts and balance sheets and the reports of
the Board and of the Auditors and the appointment of, and the fixing of
the remuneration of, the Auditors,

30, No business shall be transacted at any general meeting unless
a quorum of Members ig present at the time when the meeting proceeds
to business., Save as herein otherwise provided, two Members present
in person or by proxy shall be a quorum,

31, If within fifteen minutes from the time appointedfor the meeting
a quorum is not present, the meeting, if convened upon the requisition of
Members, shall be dissolved; in any other case it shall stand adjourned
to the same day in the next week at the same time and place or to such
other day and at such other time and place as the Board may determine
and if ar the adjourned meeting a quorum is not present within fifteen

minutes from the time appointed for the meeting the Member, or

Members, present shall be a quorum,

32, The Chairman (if any) of the Board shall preside as Chairman
at every general meeting of the Company or, if there is ne such
Chairman, or if he shall not be present within five minutes after the
time appointed for the holding of the meeting or is unwilling to sct,
the Directors present shall choose one of their number to be Chalxrman
of the meeting.

33. If at any meeting no Director is willing to act as Chalrman
or if no Director is present within five minutes after the time appointed
tor holding the meeting, the Members present shall choose one of
their number to ke Chairman of the meeting.

34. The Chairman may, with the consent of any meeting at which
a quorum is proseat (and shall if so directed by the meeting}, adjourn
the meeting from time to time and from place to place, but no buginess
ghall be transacted at any adjourncd mecting other than the business
loft unfinished at the meeting from which the adjourtment took place,
When a meeting is adjourncd for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original mecting,
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Save as aforesaid, it shall not be necessary to glve any notice of an

adjournment or of the pusiness to be transacted at an adjourned meeting,

35, At any general meeting a resolution put to the vote of the
mar ~+ing shall be decided on 4 show of hands unlese a poll is {(before or
on ine declaration of the result of the show of hands) demanded by the
Chairman or by any Member present in person or by proxy. Unless
a poll be so demanded, a declaration by the Chairman that & resolution
hag on a show of hands been carried, or carried unanimously or carried
or not carried by a particular majority, or lost, and a entry to qhét
effect in the book containing the minutes of the proceedings of the
Company, shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded infavour of or against such
resolution,

36, Except as provided in Article 38, if a poll is duly demanded it

ghall be taken in such manner as the Chairman directs, and the rcsult

of the poll shall be deemed to be the resolution of the meeting at which
the poll was demanded.

37. In the case of an equality of votes whether on a show of hands
or on a poll, the Chairman of the meeting at which the show of hands
takes place, or at which the poll is demanded, shall not have a second
or casting vote and the resolution shall be declared to have been lost.

38. A poll demanded on the election of a Chairman or a question,

of adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken at such times as the Chairman of the meeting
directs, and any business other than that upon which a poll has been

demanded may be proceeded with pending the taking of a poll. The

*_demand for a poll may be withdrawn at any time.

39, Subject to the provisions of the 1948 Act, a resolution in
writing signed by all the Members for the time being entitled to recelve
notice of and to attend and vote at general meetings (or being corporations
by their duly authorized representatives) shall be as valid and effective
as if the same hadbeenpassedata general meeting of the Company duly
convened and held, Such resolution may be contained in one document
or in several documents In like form each signed by one or more of
the Members or duly authorized representatives concermed.

VOTES OF MEMBERS

40, Subject to any rights or restrictions for the time belng atached
to any class or classes of shares, every Member present in pexson or
by proxy shall on a show of hands have one vote and on a poll have one
vote for cach sheve of which he ig the holder.
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41. In the case of joint holders the vote of the senior who tenders
a vote, whether in person or by proxy,shall be accepted to the exclusion
of the votes of the other joint holders; and for this purpose seniority

shall be determined by the order in which the names stand in the Register
of Members.

42. A Member of unsound mind,orin respectof whom an order hus
keen made by any court having jurlsdictioninlunacy, may vote, whether
on a show of hands or on & poll, by his committee, receiver, curator
bonis, or other person inthe nature of a committee, receiver or curator
bonis appointed by that court, and any such committee, receiver,
curator bonis or other person may, ona poll, vote by proxy.

43, No Member shall be entitled to vote at any general meeting

unless all calls or other r.ms presently payable by him in respect of
shares in the Company have been paid.

44. No objection shall be ralged to the qualification of any voter
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

ghall be valid for all purposes, Any such objection made in due time
shall be referred to :f'_."é.'Chairman of the meeting, whose’ decislon shall

be final and conclusive,

45, On a poll votes may be given elther personally ox by proxy.
PROXIES

46, The instrument appointing a proxy ghall be in writing under
the hand of the appointor oF of his attorney duly authorized in writing
or, if the appointor is a corporation, either under seal or under the
hand of an officer or attorney duly authorized. A proxy need not be
a Member of the Company.

47, The instrument appointing a proxy and the power of attorney .

or other authority (if any) under which it i8 signed or a notarially
certified copy of that power OI authorlty shall be deposited at the
Ofice {or at such other place as 18 specified for that purposc in the
notice convening the meeting) before the time for holding the meeting
or adjourned meeting at which the person named in the instrument
proposes to yote, or, in the cast ofa poll taken gubsequently to the date
of a meeting or adjourned meeting, before the time appointed for the
taking of the poll, and in default the instrument of proxy shall not be
treated as valid.

48, The instrument appoluting & proxy ghall be in the following
form or such other torm as the Board may approve:—
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*1/We |
of ’
in the county of
being 2 Member/Members of the Company
hereby appoint .
of '
or failing him, '
of )
as my/our proxy to vote for me/us onmy/ovr behalf at the (annual
or extraordinary, as the case may be) general meeting of the

Company, to be held on the dayof ,
19 , and at any adjournment thereof.
signed this day of , 19 L.
»*
This form is to be vsed ma,fg%.‘;gg::: Of the resolution(s).

Unleas otherwise instructed, the proxy will vote as he thinks fit,
*Sirike out whichever is not desired”

49. The instrument appointing a proxy ghall be deemed to confer
authority to demand or join in demanding & poll

50. A vote given in accordance with the terms of an instrument '
of proxy shall be valid notwithstanding the previous death or insanity ‘

of the principal, or revocation of the instrument of proxy oxr of the
authority under which it was executed, or the transfer of the share in

respect of which the instrument of proxy is given, provided that no "

intimation in writing of such death, insanity, revocation or transfex
as aforesaid shall have been received by the Company at the Office

before the commencement of the meeting oY adjourned meeting at
which the proxy is used,

CORPORATIONS ACTING BY REPRESENTATIVES AT
MEETINGS

51. Any corporation (whether a company within the meaning of the

1948 Act or not) which is a Membex of the Company may, by rerolution

of its board of directors or other governing body, authorize such-

person as it thinks fit to act as its representative at any meeting
of the Company or of any class of Members of the Company, and
the person so authorized shall be entitled to exercise the same powers
on behalf of the corporation which he represents as that corporation
could exercige if it were an individual Member of the Company.
A corporation which is a Member of the Company will be deemed

to be present in person by its representarive duly authorized under
this Article, ‘

)
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NIRECTORS

52, (1) Uiless and until otherwise determined by the Company in

general meeting the Directors shall not be less than two and not more
than ten in number,

(2) The names of the first Directors shall be determined in

writing by the subscribers of the Memorandum of Association or a
majority of them,

(3) The Company in general meeting may appoint any persoR
be a Director either to fill a casual vacarncy or as an addition to the
existing Directors, Without prejudice to the power of the Company in
general meeting (but subject to.any limitation for the time being on
the total number of Directors) a person may also be appointed tobe a
Director (either to fill a casual vacancyor as an addition to the existing
Directors) either by resolution of the Board or by instrurent in writing
executed by or on behalf of Members of the Company holding a majority
of the shares of the Company for the time being carrying the right
of voting at general meetings.

53. The remuneration of the Directors shall from time to time be
determined by the Company in general meeting, Such remuneration
ghall be deemed to accrue from day to day, The Directors may also
be paid all travelling, hotel and other expenses properly incurred by
them in attending and returning from meetings of the Board or of any
committee of the Board or general meetings of the Company, ox in
connection with the businass of the Company.

$4. The shareholding qualification for Directors may be fixed by
the Company in general meeting, and unless and until so fixed no
qualification shall be required,

55. A Director of the Company may be or become a director or
other officer of, or otherwise interested in, any company promoted by
the Company or in which the Company may be interested as share-
holder or otherwise, and no such Director shall be accountable to the
Company for any remuneration v ~her benefits received by him as a
director or officer of, or fromhis interestin, such other company unless
the Company otherwise directs,

56. Subject to any special provisions of his appointment Umiting
the term of his tenure of office, cvery Direcior for the time heing of
the Company, howsoever appointed, shall remain a Director until he
vacates office pursuant to the provisions of Article 67,

BORROWING POWERS

57. ‘The Board may from time to time at its discretion exerclse
all the powers of the Company to bovrow or raise or secure thg
payment of any sum or sums of money [or the purposes of the Company.
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53, The Board may raise, or secure the payment or repayment
of, such sum or sums jn such manner and upon such terms and con-
ditions in all respects as it thinks fit and, in particular, by the issue of
debentures of the Corpany charged upon the undertaking and all or
any of the property (both present and future) and the uncalled capital
of the Corupany for the time being.

59. The Board shall cause a proper register of charges to be kept
in accordance with section 104 of the 1948 Act and shall duly comply with
the -requlrements of sections 95, 96 and 97 of the 1948 Act in regard to
the regiatration of charges therein specified and otherwise.

POWERS AND DUTIES OF DIRECTORS

60. The management of the business of the Company shall be vested
in the Board which, in addition to the powers and authoriies by these
presents ot otherwise expressly conferred upon it, may exercise all
such powers and do all such acts and things as may be exercised or
done by the Company and are not herebyor by statute expressly directed
or required to be exercised or done by the Company in general meeting,
but subject nevertheless to the provisions of the Statutes and of these
presents and to any regulations, being not inconsistent with the afore-
said provisions, from time to time made by the Company in general
meeting:

Provided that no regulations so made shallinvalidate any prior

act of the Board which would have been valid if such regulation had
not been made,

61. The Company may exercise the powers conferred by section'

35 of the 1948 Act with regard to having an official seal for use abroad,
and such powers shall be vested in the Board.

62, The Company may exercise the powers conferred upon the
Company by sections 119to 123 (both inclusive) of the 1948 Act with re-

- gard to the keepingofa dominion register, and the Board may (subjectto .

the provisions of those sections) make and vary such regulations as it
may think fit respecting the keeping of any such register, . -

63, (1) ADirector whoisinanyway, whether directiy ox indirectly,
interested in a contract or proposed contract with the Company shall

declare the nature of his Interest ata meeting of the Board in accordance
with secticn 199 of the 1948 Act,

(2) A Director shall be at liberty to vote in respect of any
contract or proposed contyast with the Company in which he is dircetly
or indirectly interested, and may be counted jn the quorum presunt at
any meeting at which such contract or proposed contract {8 corsidered.

(3) A Director may hold any other office or place of profit
under the Company (other than the office of Auditorin canjunction
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with his office of Difrector for such period and on such terms (as to
rernuneration and otherwise) as the Board may determine, and no
Director or intending Director shall be disqualified by his office from
contracting with the Company either with regaxd to his tenure of any
such other office eor place of profit or as vendor, purchaser or other-
wise, nor shall any such contract, or any contract or arrangement
entered into by or on behalf of the Company in which any Director is in
any way interested, be liable to be avoided, nor shall any Director so
contracting or being so interested be llable to account to the Company
for any profit realised by any such contract or arrangement hy reason

of such Director holding that office or of the fiduclary relation thereby
established,

(4) A Director, notwithstanding his interest, may be counted
in the quorum present at any meeting whereat he or any other Director
is appointed to hold any such office or place of profit under the Com-
pany, or whereat the terms of any such appointment are arranged, and
he may vote on any such appointment or arrangement othex than iis
own appointment or the arrangement of the terms thereon,

(5) Any Director may act by himself or his firm in a prcies-
sional capacity for the Company, and he or his firm shall be entitled to
remuneration for professional services as if he were nota Director:

Provided that nothing herein contained shall authorize a Director
or his firm .2 act as Auditor to the Company,

64, All cheques, promissory notes, drafts, bills of exchange and
other negotiehle and transferable instruments and all receipts for

moneys paid to the Company shall be signed, drawn, accepted, endorsed,

or otherwise executed, as the case maybe, in such manner as the Board
shall from time to time by resolution determine,

65. The Board shall cause minutes to be made in books provided
for the purpose -

(a) of all appointments of the officers by the Board;

(b} of the names of the Directors present at each meeting of
the Board and of any committee of the Board;

(c) of all resolutions and proceedings at all meetings of the

Company and of the Board and of any such committee as

aforesald;
and every Director present at any meecting of the Board or of a com-~
mittee of the Board shall sign his name in a book to be kept for that
purpose,

66. The Board on behalf of the Company may pay a gratuity or
pension or allowance on retivement to any Director who has held any
other salaried office or place of profit with the Company or to his
widow or dependants and may make contributions to any fund and pay
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preminms for the purchase or provision of any guch gratulty, pension
or allowance,

DiSQUALIFICATION OF DIRECTORS

7. The office of a Director shall be vacated if the Director -

(a) ceases to be a Director by virtue of section 182 or 185
of the 1948 Act; or

(b) becomes bankrupt or makes any arrangement or com-
position with his creditors generally; or

{c) becomes prohibited from being a Director by reasonof any
order made under section 188 of the 1948 Act; or

(d) becomes of unsound mind; or
{e) resigns his office by notice in writing to the Company; or

() is removed from office by an ordinary resolution of the

Company in accordance with gection 184 of the 1948 Act, or
by an extraordinary resolution of the Company, or by an

instrument in writing executed by ot on behalf of Members
of the Company holding a majoxity of the shares of the

Company for the time being carrying the right of voting
at general meetings,

PROCEED'NGS OF THE BOARD -

68. The Board may meet together for the despatch of business,
adjourn and otherwise regule 2 its meetings as it thinks fit, Questions

arising at any meeting shall be decided by a majority of votes, Inthe’

cage of an equality of votes, the Chairman shall not have a second or
caating vote., A Director may, and the Secretary upon the requ_es’it of
a Director shall, at any time convene a meeting of the Board. It shail
not be necessary to give notice of a meeting of the Board to any
Director who for the time being is out of the: United Kingdom,

69, The quorum necessary for the transaction of ihe business of
the Board shall be fixed by the Board and, unless sc fixed, ghall be the

presence in person of two Directors or alternate Directors appointed
under Axticle 80,

70, The continuing Directors may act notwithstanding any vacancy
in thetr body, but, if and so long as their number is reduced helow
the number fixed by or pursuant to the regulations of the Company
as the necessary quorum vi Directors, the continuing Directors or
Director may act for the purpose of increasing the number of Directors

to that number, or of summoning a general meeting of the Company,
but for no other purpose,

@
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71, ‘The Board may elect a Chairmanofits meetings and determine
the period for which he is to hold office; but if no such Chairman is
elected, or if at any meeting the Chairman is not present within five
minutes after the tlme appointed for holding the game, the Directors
present may choose one of thelr number tobe Chairman of the meeting.

72. The Board may delegate any of its powers to commitiges con-
sisting of such member or members of its body as it thinks fit, Any
committee so formed shall, in the exercise of the powers 80 delegated,
conform to any regulations that may be imposed on it by the Board.

73, The meetings and proceedings of any cornmittee shall be gov-
erned by the provisions herein contained for regularing the meetings and
proceedings of the Board so far as the same are applicable and are not

superseded by any regulations imposed by the Board under the last
preceding Article.

74, A resolution in wyiting signed by all the Directors for the time
Yeing (or by their respective alternates appointed under Article 80

with authority to sign such resolution) or by all the memhersofa "

committee for the time being shall be as valid and effectual as if it had
been passed at a meeting of the Board, or as the case may be, of such
committee duly called and constituted. Such resolution may be con-
tained in one document of in geveral documents in like form each signed

by one or mozxe of the Directors or members of the committee concerned,

75. All acts done by any meeting of the Board or of a committee

of the Board or by anyperson actingas a Director shall, notwithstanding -

that it be afterwards discovered that there was some defect in the

appointment of any Director or member of such committee or person

acting as aforesaid, or that they or any of them were disqugliﬁed or
had vacated office, be as valid as if every such person had been duly
appointed or was not disqualified ox had ;ontlnued in office.

76, 'The Board may award special remuneration out of the funds
of the Company to any Director going 0x residing abroad in the inte;ests
of the Company Or undertaking any work additional to that usually
required of Jirectors of a company similar to the Company.

MANAGING Di RECTORS

77, ‘The Board may from time to time appoint onc ¥ mMOIe of its
body to the office of Managing Dirccior for such pevied and on such
terms as it thinks fit and, subject o the terma of any agreement entered
into in any particular casc, may revoke gucl appointment, A Managing
Director shall ipso facto ccase to be & Managing Director if he ceascs

for any cause to hold the office of Director.

28. A Managlug Director shall receive such remuneration (whether
. igsion oOF participaion in profits or partly

by way of salary, comm
’ ’ , Joard may determiue.

in one way and partly in anothey) as the

w
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49. The Board may entrust to and confer upon » Managing Director
any of the powers exercisable by it upon such terms and conditions
and with such restrictions as it may think fit, and either collaterally
with or to the exclusion of its own pOwWexs, and may from time to time
revoke, withdraw, alter or vary all or any of such powers.

ALTERNATE DIRECTORS

80. Any Director may at any tinie appoint one or more persons,
whether Directors or not, to be alternate Directors of the Company in
his place and may atany time remove from office any alternate Director
so appointed by him, An alternate Director shallnotbe entitled as such
to receive any remuneration from the Company, but he shall be entitled
to perform in the place of his appointor such of the functions of his
appointor as a Director of the Company as his appointoxr shall by the

“instrument of appointment prescribe, Thesame person maybe appointed

as an alternate Director by any number of Directors. An alternate
Director appointed for the purpose of attending and voting at meetings of
the Board shall be entitled to receive notices of all such meetings and
any alternate Director (but, in cases where a Director has appointed
more than one alternate Director, only one) shall be entitled to attend
and be counted in the quorum and vote at any such meeting at which his
appointor is not present, An alternate Director shall have a vote in
respect of each appointor in whose place he is entitled to vote and (if
himself a Director) may exercise guch vote or votes in addition 1o his
own vote at a meeting.

Provided always that nothing in this Article shall enable the
Chairman or & Managing Director to delegate to an alternate Director
any of the special powers or authorities vestedin the Chairman or such -
Managing Director as the case may be by these presents or by the
Board or shall enable more than one vote 10 be cast at any meeting of
the Board on behalf of the same appointor, '

81. All appointments and removals of alternate Directors shall
be effected by instrument in writing inder the hand of the Director
making or revoking such appointinent and shall take effect upon such
instrument being left at the Office, An alternate Director shall ipso
facto cease to be an alternmate Director if his appointor ceases for any
reason to be a Director.

SECRETARY

82. The Secretary shall be appointed by the Board fov guch rerm,
and such remuneration and upon such conditions as it may think £
and any Secretary so appointed may.be removed by the Board.

83, A provision of the 1948 and 1967 Acts or these presents
requiring or authorizing a thing to be done by or to a Directos and
the Secretary shall not be satisfied by its being done by or to the same
person acting both as Director and as, or in place of, the Secretary.
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LOCAL MANAGEMENT

34, (1) The Board may provide for the management of the affairs
of the Company abroad in such mannexr as it shall think fit, and the
provisions contained in the five next following paragraphs shall
be without prejudice to the general_ powers conferredby this paragraph,

(2) The Board may establish gny local boards or agencies for
managing any of the affairs of the Company abroad, and may appoint
any pérsons to be members of such local board or to be maragers or
agents and may fix their remuneration.

(3) The Board may delegate to any person otr peilsons so
appointed any of the powers, authorities and discretions for the time
being vested in the Board, and may authorize the Members for the time
being of any such local board or any of them to fill up any vacancies
therein and to act notwithstanding vacancies and any such appointment
or delegation may be made on such terms and subject to such conditions

as the Board may think fit, and the Board may at any time remove any

pergon so appointed and may annul or vary such delegatiun.,

(4) The Board may from time to time by power of attorney
appoint any company, firm or person or body of persons (including
the members or any of the members of any lecal board established
as aforesaid) whether nominated directly or indirectly by the Boaxd,
to be the attorney or attorneys of the Company for such purposes and
with such powers, authorities and discretions (not exceeding those vested
in or exercisable by the Board under these presente) and for such period

and subject to such conditions as the Board may think fit, and any such

powers of attorney may contain such provisions for-the protection and

convenience of persons dealing with any such attorney as the Board.

may think fit,

(5) Any such delegates or attorneys as aforesaid may be
authorized by the Board to gub-delegate all or any of the powers,
authorities and discretions for the time belng vested in them.

(6) The Boaxd or such person of localboard as aforesaid may

comply with the requirements of ity ‘local law with which in its or

his opinion it shall, in the interests of the Company, be necessary or
expedient to comply.

THE SEAL

85, The Board shall provide for the safe custody of the Seal, The
geal shall be used only by the authority of the Board or of a Managing
Director or committee of Directors authorized in that behalf, and
every lnstrument io which the Seal shall be affixed shall be signed
by a Director and also by the Secretary or by a second Director Ot by
some other person appolnted by the Board for the purpose,
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DIVIDENDS AND RLSERVE

86, The Company in general meeting may fromtime to time declaxe
dividends, but 1o such dividend shall exceed the amount recommended

by the Board. ‘

87, The Board may from time to time pay to the Members such
interim dividends as appear to the Board to be justified by the profits.
of the Company, ‘ B

*88. No dividend ghall be paid otherwise than out of profits,

89. The Board may, pefore recommending any dividend, set aside
ottt of the profits of the Company such sums as it thinks proper as a
resexrve ur reserves which ghall, at the discretion of the Boaxd, be
applicable for any purpose to which the proiits of the 'Company may be
properly applied, and pending such application may, at the like dis-
cretion, either be employed in the business of the Company or be
invested in such investments (other than shares of the Company) as the
Board may from time to time think fit, The Board may also, without
placing the same (O YeS€rve, carry forward any profit which it may
think prudent not to divide.

90, Sleject to the rights of perscns (if any) entl tled to shares with

~ special rixnts as to dividend, all dividends ghall be declared and paid

according to the amounts paid up on the shares in respect whereof the
dividend 1s paid, but no amount paid upona share in advance of calls
ghall be treated for the purpose of this Article as paid up on the share,
All dividends shall be apportioned end paid proportionately to the
amounts paid up on the shares during any portion or portions of the
period in respect of which the dividend is pald; but if any share be
issued on terms providing that it shall rank for dividend as from a
particular date such share shall rank for dividend accordingly.

9]

91. The Board maydeduct from anydividend payable to any Mermber

all sums of money (if any) presently payable by him to the Company on

account of calls or otherwise in relation to the ghares of the Company.

92, Any general meeiing declaring a dividend may direct payment e

of such dividend wholly or partly by the distribution of specific asaets’

and, in particular, of paid up shares, debentures or debenture stock of '
any other company, or in any one or moxe such ways, and the Board.

ehall give effect to such resolution and where any difficulty arises in
regard to such distribution the Board may settle the same as It thinks

expedient, and, in particular, may issue fractional certificates and fix '

the value for distribution of suchspecific assets or any part thereof, and
may determine that cash payments shall be made to any NMemlerg upon
the footing of the value so fixed in order to adjust the rignts of all

partles, and may invest any such speciflc assets in trustees ag may
scem expedient to the Board,

e
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93: Any dividend, interest or other moneys payable in cash in
respect, of shares may be paid by cheque or warrant sent through the
post direct to the registered addressn‘“‘qf the holder or, in the case of
joint holder,s, to the registered address. of that one of the joint holders
who is first named on the Register of Members ox 0 such person and
o such address as the holder or joint holders may in writing from time
to time direct. Every such cheque ot warrant shall be made payable
to the order of the person to.whom it is se;l\“i:\“ Any one of two or more
joint ‘holders may give effectual receipts fof“‘agy dividends ox other
moneys payable in resp'ect of the shares held by t\ﬁ“enjx\as joint holders.

94." No dividend shall bear interest against the Company.

ACCOUNTS

95. The Board shall cause proper hooks of accouit to be kept
with respect to -

(a) all sums of money received and expended by the Company
and the matters in respect of which the receipt-and expen-
diture takes place;

(b) all sales and purchases of goods by the Gompanﬁr; and
(c) the assets and liabilities of the Qompa“ny,

Proper books ghall not be deemed to be kept if there are not
kept such books of account as are necessary o give & true and faix view
of the state of the Company’s affalrs and to explain its trangactions,

96, The books of account shall be kept at the Office, ox subject
to section 147 (3) of the 1948 Act, and section 56 (2) of the 1967 Act, at
guch other place oX places as the Board thinks fit, and ghall always be
open w inspection by the Directors. )

97, The Board ghall from time 10 titne determine whether an
to what extent and at what times and places and under what conditions
or regulations the accounts and books of the Company or any of them
ghell be open to the inspection of Members not being Directors, and no

Member (not being & Director) shall have any right of ingpecting any’

account or beok or document of the Company except as conferred by
gtatute OT authorized by the Board or by the Company in general
meeting.

98, The Board ghall from time to time, inaccordance with sections
148, 150 and 157 of the 1948 Act, cauge 1o be prepared and to be laid
pefore the Company in general meeting such profit and loss accounts,
palance sheets, group accounts (if any)and xepoxts ag ate veferred to in
those sections,

99, A copy of every palance sheet (including eyery document re-
quired by law tO be anncxed thereio) which 18 to be laid before the
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Company in general meeting, together Witi? a copy of the Auditors®
report, shall, in accordance with the provisions of section 158 of the
1948 Act, and gection 24 of the 1967 Act, he sent to every person 0
whom the Company ig by that gection required to send the same,

CAPITALIZATION OF PROFITS

100, The Company in general meeting may, upon the recommendation
of the Board, yesolve that it is desirable to capitalize any part of the
amount for the time being standing to the credit of any of the Company’s
yeserve accounts, OI to the credit of the profit and loss account, or
otherwise available for distribution, and, accordingly, that such sum
be set free for distribution amongst the Members who would have
peen entitled thereto if distributed by way of dividend {and in the same
ptoportions) on condition that the same be mot paid in cash, but be
applied either in or towards paying up any amounts for the time being
unpaid on any shares held by such Members respectively, or paying
up in full unissued shares or debentures of the Company to be allotted
and distributed credited as fully paid up to and amongst such Members
in the proportions aforesaid, or partly in the one way and partly in the
other, and the Board ghall give effect to such resolution:

Provided that a share premiumaccount and a capital redemption
regserve fund may, for the purposes of this Article, be applied only in

the paying up of unissued shares to be issued to Members of the

Company as fully paid bonus shares,

101, Whenever such a resolutionas aforesaid shallhave been passed,
the Board shall make all appropriations and applications ¢f the sum

resolved to be capitalized thereby, and all allotments and issues of °
fully paid shares or debentures (if any) and, generally, shall do all
acts and things required to give effect thereto, with full power to the

Board to make such provision by the issue of fractional certificates
or by payment in cash or otherwise as they think fit for the case of
shares or debentures becoming distributable in fractlons, and also to
auihorize any person to enter on behalf of all the Members entitled
thereto into an agreement with the Company providing for the allotment
to them respectively, credited as fully paid up, of any further shares
or debentures to which they may be entitledupon such capitalization, 0T
(as the case may require) for the payment up by, the Company on theiy
behalf, by the application thereto of their respective proportions of
the sums resolved to be capitalized, of the amounts or any part of the
amounts remaining unpaid on their existing shares, and any agreement

made under such authority shall be effective and binding on all such
Mambers.
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AUDIT

102. Auditors shall be appointed and their duties regulated in accor-

dance with sections 159 to 162 of the 1948 Act and sections 2, 13 (1),
(3) and (4), and 14 (8) of the 1967 Act,

NOTICES

103, A notice may be given by the Company to any Member either
personally or by sending it by post addressed to him at his registered
address, or (if his registered address is notwithin the United Kingdom)

at the address (if any) within the United Kingdom supplied by him to

the Company for the giving of notice to him.

104, A notice may be given by the Company to the joint holders
of a share by giving the notice to the joint holder first named in the
Register of Members in respect of the share. '

105, A notice may be given by the Company to the persons entitled
to a share in consequence of the death or bankruptcy of a Member by
sending it through the post in a prepaid letter addressed to them by
name, or by the title of representatives of the deceased, or trustee
of the bankrupt, or by any like description at the address (if any)
within the United Kingdom supplied for the purpose by the persons
claiming to be so entitled, or (until such an address has been sc
supplied) by giving the notice in any manmer in which the same might
have been given if thé death or bankruptcy had not occurred. '

106, Where a notice is sent by post, sexrvice of the notice shall be
deemed to be effected by properly addressing, prepaying, and posting
a letter containing the notice, and to have been effected (unless actually
received earlier) at the expiration of twenty-four hours after the letter
containing the same ig posted,

107, Every person who by operation of law, transfer or other means
whatsoever shall become entitled to any share ghall be bound by
every notice in respect of such share which previously to his name
and address being entered on the Register of Members shall be duly
given to the person from whom he receives his title to such share.

108. Notice of every general meeting shall hbe given in any manier
hereinbefore authorized to -

{a) every Member, except those Members whose registered
address is not within the United Kingdom and who have
not supplied to the Company an address within the United
Kingdom for the giving of notices to them; and

(b) the Auditors for the time being of the Company.

No other person shall be entitled to recelve aotices of general
meetings,

s .
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WINDING UP

109.1f the Company shall be wound up, the liquidator may, with
the sanction of an extraordinary resolution of the Company and any
other sanction required by the Statutes, divide amongst the Members
in specie or kind the whole or any part of the agsets of the Company
(whether they shall consist of property of the same kind or not) and
may, for such purpose, set such value as he deems fair upon any
property to be divided as aforesaid and may determine how.such
division shall be carried out as between the Members or differett
classes of Members. The liquidator may, with the like sanction, vest
the/ .#hole jd‘x'a\,‘any part of such assets in trustees upon such trusrs for
the benefit of E:*Qe contributories as the liquidator, with the like sanction,
ghall think fif, but so that no Member shall be compelled to accept any
shares or other securities whereon there is any Hability.

-

INDEMNITY

110. Every Director, Agent, Auditor, Secretary and other officer

 for the time being of the Company shalibe indemnified out of the assets
. -of the Company against any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in

his favour, or in which he is acquitted, or in connection with any
application under section 448 of the 1948 Actin which relief is granted to
him by the Court.
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Company, duly convenod and held at Shell Centre, London, S.E.1.,
on the 16th day of January, 1973, the subjoined Resolution was

duly passed as a SPECTAL RESOLUTIONS

LRI T

454043

COMPANIES ACTS 1948 to 1967

COMPANY LTMITED BY SHARES

THE SHELL COMEANY OF CYPRUS LINTTED

=y

SPECTAL RESOLUTION -

Pagssed the 16th day of January, 1973

At an EXTRAORDINARY GENERAL MEETING of the abovenamed

SPECIAL RESOLUTION

PHAT the regulations oontained in the prinfed document gube
mitted to this Meeting and subsorived for the yurpose of identificsilon
by the Chairman thereof be and are hereby approved aend adoptp& an ‘the
Articles of Association of "8 Company in substitution for snd $o the )ﬁ
oxclusion of all the existing Axticles thereof, ‘ +
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COMPANIES ACTS, 1929 and 1947

COMPANY LIMITED BY SHARES

Memorandum of Aggnciation

OF

The Sheli Company of Cyprus Limited

CYPRUS LIMITED.” .
o

2. The Registered Office of the Company will be situate in England.
3. The objects for which the Company is established are;—

(A) To carry on in all their branches the businesses of producing
refining storing transporting supplying seiling and distributing
petroleum and other oils and any products thereof:

(B) To carry on all or any of the business of consignees snd
agents for sale of dealers in and refiners of petroleum and
othef” oils and products and other kindred businesses

-~ wharfingers merchants carriers shipowners and charterers
/ lightermen barge-owners factors and brokers in all or any of
- their branches and to treat and turn to account in any

manner whatsoever any petroleum or other oil or any
product thereof:

(C) To purchase lease build charter or otherwise acquire any real
or leasehold estate or other rights of property insiailations
buildings ships vessals plant apparatus machinery tools office
furniture horses wagon carts motor vehicles railway trucks
and wagons implements utensils and other appliances which
may seem to the Company necessary or suitable or con-
venient for the Company’s business or any part thereof on
such terms and conditions as the Company shall deem
expedient:

(D) To purchase take on lease or licence or otherwise acquire any
petroleum or oil bearing lands or any interest in any such
lands or any rights of or connected with ‘the getting or
winning of any petroleum or other oil.and to sink wells to
make borings and otherwise to search for and get petroleum
and other oils and the products thereof:

(E) To construct erect maintain improve and work or aid in
contribute or subscribe to the construction crection and
maintenance improvement or workixg of any rail ways tram-
ways piers jetties wharves docks roads canals waterways
waterworks reservoirs tanks storage installations pipelines
mills factories refineries laboratories electric works gas works

tydraulic works machinery and other appliances dwelling-
houses and other buildings:

1. The name of the Company is “IHE SHELL COMPANY/pF//
ra ,
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(F)

(G)
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(K)

(L)

-

To purchase or ntherwise acquire and to import storg expart
trade and deal in any kind of oil whe " ~r mirzral animal or
vegetable:

To acquire work and dispose of and deal in any mines metaly

minerals clay and other like substarices and to acquire refine

are for market produce manufactune dea! in or otherwige .
prepar 56

turn to account any mineral animal or vegetable substances
or products:
To catry on any other business which may seem to the

Company capablé of being conveniently carried on in
connection with any of the objects specified above or

calculated directly or indirectly to enhance the value of or

render profitable any of the Company’s property or sights:
To acquire and hold shares stocks debentures debenture

stocks bonds obligations and securities issued or guaranteed

by any company constituted or carrying on business in the
United Kingdom of C:eat Britain and Northern Ireland orin
any Colony or dependency or possession thereof or in any

foreien country and debentures debenture stock bonds .
obligations and securities issued or guaranteed by any’

government sovereign ruler commissioners public body or
authority supreme municipal local or otherwise whether at
home or abroad: ‘

To purchase or acquire and undertake all or any paxt of the
business property and liabilities of any ccwpany body or

person carrying on any business which the Company is. = 7

authorised to carry on or possessing propetty suitable for the
purposes of the Company: ’

To apply for purchase or otherwise acquire any patents,‘
brevets d'invention licences concessions and the like confer-

ring an exclusive or non-exclusive or limited right to use any

secret or other information as to any invention which may

seem capabie of being used for any of the purposes of the
Company or the acquisition of which may seem calculated
directly or indirectly to benefit the Company and to use
exercise develop grant licences in respect of or otherwise turn
to account the property rights and information so acquired
and also to acquire use and register trade marks trade names
registered or other designs rights of copyright or other rights
or privileges in relation to any business for the time being
carried on by the Company:

To enter into partnership or any arrangement for sharing
profits union of interests co-operation joint adventure
reciprocal concessions or otherwise with any company body
or person cartying on or engaged in or about to carry on oF

engage in any business or transaction which the Company is .

authorised to carry on or engage in or any business oOf

transaction capable of being conducted so as directly or

indirectly to tenefit the Company and to lend money 10
guarantee the contracts of or otherwise assist any suth
company body or person and to purchase take or otherwise
acquire shares and securitics of any such company and to sell

hold re-issue with or without guarantee or otherwise deat
with the same:

SR
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(M) To enter into any arrangement with any Governments or

)

(0)

(P)

Q)

(R)

(8

D

(U

(V)

authorities supreme municipal local or otherwise that may
seem conducive to the Company’s objects or any of them and
to obtain from any such Government or authority any rights
privileges and concessions which ‘he Company may think it
desirable to obtain and to camry out exercise or comply with
any such arrangemenis rights privileges or concessions:

To establish and support or aid in the estsblishment and
support of associations institutions funds trusts and con-
veniences and to grant pensions or allowances and to make
payments towards insurance and to subscribe or guarantee
money for charitable or benevolent objects or for any
exhibition or for any public general or useful object:

To promote any company for the purnose of acquiring all or
any of the properties and liabilities of this Company or for
any other purpose which may seem directly or indirectly
calculated to benefit this Company:

Generally to purchase take on lease or exchange hire or
otherwise acquire any real and personal property and any
rights or privileges which the Company may think necessary
or convenient for the purposes of its business and to sell
improve manage develop exchange lease mortgage dispose of
turn to account or otherwise deal with any such property
rights or priviteges: .
To invest and deal with the moneys of the Company not
immediately requiring investment in such manner as may.
from time to time be determined:

To lend money to such persons and on such terms as may

seem expedient and in parficular to customers and others:

having dealings with the Company and to guarantee the
performance of contracts by any such persons:

To borrow or raise or secure the payment of money in such
manner as the Company shall think fit and in particular by
the issue of debentures or debenture stock perpetual or
otherwise charged upon all or any of the Company’s property
(both present and future) including its uncalled capital and to
purchase redeem or pay off any such securities: '

To remunerate any person or company for services rendered
in placing or assisting to vlace or guaranteeing the placing of
any of the shaves in the Company’s capital or any debentures
or debenture stock or other secuvities of the Company orin
or about the formation or promotion of the Compéany or the
conduct of its business:

To draw make accept indorse discount exccute and issue
promissory notes bills of exchange bills of lading warrants

debentures and other negotiable or transferable instruments: |

To seil or dispose of the undertaking of the Company or any
part fthereof for such consideration as the Company may
think {it and in particular for shares debentures or securities
of any other company having objects altogether or in part
similar to those of this Company:
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(W) To obtain legislative authority for enabling the Company to C
carry any of its objects into effect or for effecting any . . )
modification of the Company’s constitution or for any other |
purpose which may seem expedient and ‘to. opposc ‘dhy
proceedings or applications which may scem calculated
directly or indirectly to prejudice the Company’s interests:

(X) To procure the Company 1o be ropistered or recognised e
any part of the world: =

(Y) To do alt or any of the above things in any part of the word
and as prigcipals agents contractors trustess or otherwise and

by or through trustees agents or otherwxsu and either alone o:c =

in conjunction with others: ‘ :

(2) Tol do all such other things as are incidental or the Comparny. ’

may think conducive to the attainment of the above objscts .
or any of them: oL %
And it is hereby declared that the word “Company™ in this clause .
shall be deemed to include any partnership or other body of psrsons whether. :;
incorporated or not incorporated and whether domiciled in Great Britain or ~ . | 33
elsewhere and the inteﬁtion is that the objects specified in each paragraply' !
shall except when otherwise expressed in such paragraph be in nowise .. ;
limited or restricted by reference to or inference from the {(vrms of any other ‘ e
" paragraph or by the application of any rule of constructlon ejusdem generis ¥
or otherwise or the name of the Company. . K
\3

4, 'The liability of the Members js-fimited. S e
e -
. S

5. The share capitzl of,the Company is £50,000 divided into 5,000 X
shares of £10 each. ,

, v T
NGTE: ' :
7 The capital o;i;v ompany was increased to £100,000 divided into 10,000 shares

of £10 each on 12th Jdnuary, 1951, gk

/ v iR
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WE, the several persons whose names and addresses are subscribed are
desirous of being formed into 3 Company in pursuance of this
Memorandum of Association and we respectively agree to take the
number of shares in the capital of the Company set oppos1tc our

Tespective names.
Namgs, Addresses and Descriptions of Sﬁbscribers

Alfred Kenneth Gambier,
15 Fuller Road,
Watford,

Herts,

8edicitors’ Clerk.

Leslie Gordon Edgar Prime,
8‘ College Gardens, -
Cmnvlord E4,

aoho tors Clerk.

Deted this 3rd day of May, 1948~
‘Wii"ness to the 'above signatui—es;_.,

Kathleen E. Dickens,
71, Newbury Gardens,
Upminster,
Essex,

Solicitors Clerk.

g,l
) & .

Number of Shares

taken by each.

Subscriber

“
2 s
Ny
One
S a ‘\:‘i‘ :
One
o
£
Il
= i;(i
A :
N N %
: y

L,
%ﬂ'i‘. o
.1:;.4 r
¥
¥
W

W
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COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARE

e
Avtirles of Yagoriation

: l e }”»x’(;" o ]
OF oyt o ‘

The Shell Company of Cyprus Limited

{New Articles of Association adopted by Special Resolution on

the 16th day of January, 1973)

PRELIMINARY

1. In these presents, if not inconsistent with the subjoct or context:—

(a)
(b)

(c)

(d)
(e)
)

(g)
(v
()
®
&

)
(m)
(n)

(o)
»

“The Act” means the Companies Act, 1948.

“The Statutes™ means the Companies Acts, 1948 to 1967,
and every other Act for the time being in force concersing
joint stock companies and affecting the Company.

“These presents” means these Articles of Association as
originally framed or as from time to time altered by special
resolution.

“The Office” means the registered office of the Company.
“The Seal” means the Common Seal of the Company.

“The United Kingdom” means Great Britain and Northern
Ireland.

*“The Board” means the Board of Directors of the Company,
“Month"” means calendar month.

“Year” means a year from the Ist January to the 3ist
December inclusive. o

*Paid up” means paid up or credited as paid up.

“The Secretary” includes a temporary or assistant Secretary
and any person appointed by the Board to perform any of
the duties of the Secretary of the Company,

“Dividend” includes a bonus.

Words importing the singular number only shall include the
plural number and vice versa.

Words importing the masculine gender shal! include the
fertinine gender,

Words importing persons shall include corporations.
Expressions referring fo writing shall be construed as

including references to printing, lithography, photography .
and other modes of representing or reproducing woids ir &

visible form.

Save as aforesaid, words or expressions coritained in these presents
shall, if not inconsistent with the subject or context, bear the same rueanings
as in the Statutes.

2. The regulctions contained in Table A in the First Schedale to the
Companies Act, 1929, shall not apply to the Company.
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3. The Company is & private company, and accordinglys -

(a) the night to transfer shares is resiricted in the manper |
hereinafter prescribed;

(b) the number of Members for the time being of the Compa"ny
(exclusive of persons who are in the employment of {he
Company and of persons who, having been formerly in the ,@r:g )
employment of the Company, were ‘while in st}ch employ- .
ment and have continued after the determinadon of such -
employment to be Members of the Company) is not to ° ,
exceed fifty: \,

Provided that for the purposes of this provision where
two or more persons hold one or more siwares in the
Company jointly they shall be treated as a single Member; L P

(¢) the Company shall not have power to issue share warrants to . N

bearer; . ¥

(d) any invitation to the public to subscribe for any shares or %
debentures of the Company is prohibited. e
SHARES 'f oo

4. Without projudice to any special tights previously coiiferred on the .
holders of any existing shares or class of shares, any share in the Company | %
may be issued with such preferred, deferred or other special rights or subjec"t\;, ‘
{o such restrictions, whether in regard to dividend, voting, return of capital’ e
or otherwise, as the Company may from time to time by ordinary resolution
determine. R

5. Subject to the provisions of scction 58 of the Act, any preference - .
shares may, with the sanction of an ordinary resolution, be issued on the- -
terms that they are, or at the option of the Company are liable, to bes
redeemed on such terms and in such manner as the Company before the } *
issue of the shares may by special resolution determine. I

6. Subject to the provisions of these presents and to any directions '3
given by the Company in general meeting any unissued or new shares of thei.,
Company shail be at the disposal of the Board which may allot, grant- "%}
options over or otherwise dispose of them to such persons, at such times alif.h
for such consideration and upon such terms and conditions as the Board@a}"; *
determine, but so that no shares shall be issued at a discount excepiin. ..’
accerdance with section 57 of the Act. o

PR
Jomr

el
7. If at any time the share capital is divided into different ¢losses Of,_ @
shares, the rights attached to any class (unless otherwise provided by e
terms of issue of the shares of that class) may, whether or rot the Company
is being wound up, be varied with the consent in writing of tie holders of
three-fourths of the issued shares of that class, or with the sanction of an
extraordinary resolution passed at a separate general meeting of the holdess. .
of the shares of the class. To every such separate general mecting the
provisions of these presents relating to peneral meetings shall apply, but %0,
that the necessary quorum shall be two persons af least holdwg O
representing by proxy, one-tlird of the issued shares of that class and that

any holder of a share of the class present in person or by proxy may demand
a poll ‘



~3 -

8. The rights conferred upon the holders of the shates of any class
issued with preferred or other rights shall not, unless otherwise expressly
provided by the terms of issue of the shares of that class, be deemed to be
varied by the creation or issue of further shares ranking pari passu therewith.

9. The Company may exercise the powers of paying comnissions
conferred by section 53 of the Act:

Provided that the rate per cent or the amount of the commission
paid or agreed to be paid shall be disclosed in the manner required by the
said section and the rate of the commission shall not exceed the rate of 10
per cent of the grice at which the shares, in respect whereof the same is paid,
are issued or an amount equal to 10 per cent of such price (as the case may
be),

Such commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in one way and partly in the

other. The Company may also on any issue of shares pay such brokerage as
may be lawful,

10. Except as required by law, no person shall be recognised by the
Company as holding any share upon any trust, and the Company shall not be
bound by or be compelled in any way to recognise (even when hdving notice
thereof) any equitable, contingent, future or partial interest in any share or
any interest in any fractional part of a share or (except only as by these
presents or by law otherwise provided) any other rights in respect of any

share except an absolute right to the entirety thercol in the registered-

holder.

11 Every person whose name is entered as 1 Member in the Register
of Members shall te entitled, without payment, to receive within two
months after allotment or lodgment of transfer {or within such other period
as the conditions of issue shall provide) one certificate for all his shares, or
several certificates each for one or more of his shares, upon payment of such
fee (if any) as the Board may determine. Every certificate shall be under the
Seal and shall specify the shares to which it relates and the amount paid up
thereon:

Provided that in respect of a share or shares held jointly by several
persons the Company shall not be bound to issue more than one certificate,
and delivery of a certificate for a share to one of several joir.t holders shall be
sufficient delivery to all such holders.

12. If a share certificate be defaced, lost or destroyed, it may be
renéwed on payment of such fee (if any) and on such terms (if any) as to
evidence and indemnity and the payment of out-of-pocket expenses of the
Company of investigating evidence as the Board thinks fit.

I3. The Company shall not give, whether directly or indirectly, and
whether by means of 2 loan, guarantee, the provision of security, or
otheswise, any financial assistance for the purpose of, » or in connection with,
a purchase or subscription made or to be made by any pesson of or for any
shares in the Company or in its holding company, nor shall the Company
make a loun for any purpose whatsoever on the security of its shares or those
of its holding company, but nothing in these presents shall prohibit
transactions mentioned in the proviso to section 54 (1) of the Act.
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14. Regulations 11-21 inclusive and 29-39 inclusive (rel'ating. to lien,
calls on shares and fransmission and forfeiture of shares) confained in Table
A in the Fisst Schedule to the Act shail apply to the Company as if they
were set out herein with the substitution therein for references to “the
directors” and “thcse regulations” of references to “the Board” and *these
presents” respectively and with the omission from Regulation 15 of the

words “provided that no call shall exceed one-fourth of the nominal value of

the share or be payable at less than one month from the date fixed for the
payment of the last preceding call,” and with the substitution in that
Regulation of the woid “seven” for the word “fourteen’.

TRANSFER OF SHARES

15. Subject to such of the restrictions of these presenis as may be
applicable, a Member may transfer all or any of his shares in manner
authorized by or pursuant fo the Stock Transfor Act, 1963 or by means of
any other instrument in such form and executed in such manner as the
Board rﬁay from time to time approve. The transferor of a share shall be
deemed to remain the holder thereof until the name of the transferee is
entered in the Register of Members in respect thereof.

16. The Board may, in its absolute discretion and without assigning
any reason therefor, decline to register any transfer of any share, whether or
not it is a fully paid share. ‘

17. The Board may also decline to recognise any instrument of
transfer unless the imsivument of transler is accompanied by the certificate
of the shares to which it relates, and such other evidence as the Board may
reasonably require to show the right of the transferor to make the transfer.

18. If the Board refuses to rcgister a transfer it shall, within two
months after the date on which the transfer was lodged with the Company,
send to the transferee notice of the refusal.

19. The registration of transfers may be suspended at such times and
for such periods (not exceeding a total of thirtv days in any year) as the
Board may from time to time determine. '

ALTERATION OF CAPITAL

20. The Company may from time to time by ordinary resolution

increase its share capital by such sum, to be divided into shares of such
amount, as the resolution shall prescrita. :

21. The new shares shall be subject to the same provisions with

reference to thie payment of calls, lieh, transfer, transmission, forfeiture and
otherwis? as the shares in the original share capital.

22. The Company may from time to time by ordinary resolution: -

(a) consolidate and divide all or any of its shara capital into
shares of larger amount than it, existing shares;

)]

sub-divide its existing shares, or any of them, into shares of
smaller amount than i fixed by the Memorandum of

Association subject, neverthele isi F sewki
\ ! dess, to the provisions of seciion
61 (1) (d) of the Act:



(c) cancel any shares which, at the date of the passing of the

resolution, have not been taken or agreed to be taken by any
parson.

23.- The Company may by special resolution reduce its share capital,
any capital redemption reserve fund or any sh

required by law.

GENERAL MEETINGS

24, The Company shall in each year hold a general meeting as its

unnual general meeting in addition to any other meetings in that year, and

shall specify the meeting as such in the notices calling it; and not more than
fifteen months shall elapse between the date of one annual peneral meeting
of the Company and that of the next:

Provided that, so long as ‘the Company holds its fixst annual
general meeting within eighteen months of its incorporation, it need not
hold it in the year of its incorporation or in the following year. The annual

general meeting shall be held at such time and place as the Board shall
appoint.

25. All general meetings other than annual general meetings shall be
called extraordinary general mectings.

26. The Board may, whenever it thinks fit, convene an extraordinary
general meeting, and extraordinary general meetings shall also be convened
on such requisition, or, in default, may be convened by such requisitionists,
as provided by section 132 of the Act. If at any time there are not within the
United Kingdom sufficient Dircctors capable of acting to form a quorum,
any Director or any two Members of the Company may convene an
exfraordinary general meeting in the same manner as nearly as possible as
that in which meetings may be convened by the Board.

NOTICE OF GENERAL MEETINGS

27. An annual general meeting and a meeting called for the passing of

a special resolution shall be called by twenty-one days’ notice in writing at -

the least, and a meeting of the Company other than an annual general
meeting or a meeting for the passing of a special resolution shall be cailed by
fourteen days’ notice in writing at the least. The nctice shall be exclusive of
the day on which it is served or deemed to be served and of the day for

which it is given, and shall specify the place, the day and the hour of meeting

and, in case of special business, the general nature of ﬂmt business, and shall
be given in a manner hereinafter mentioned or in such other manner (if as g/)
as may be prescribed by the Company in general meeting, to such persons as
are, under these presents, entitled to receive such notices from the
Company:

Provided that a meeting of the Company shall, notwithstanding,
that it is called by shorter notice than that specified in these presents, be
deemed to have been duly called if it is so agreed: —

(a) in the case of a meeting calied as the annual general meeting,
by all the Members entitled to attend and vote thereat; and

(b) in the case of any other meeting by a majority in number of
the Members having a right to altend and vote at the meeting,
being u majority together holdmg not {ess than 95 per cent in
nominal value of the shares giving that right.

: are premivm account in any
manner and with, and subject to, any incident authorized and consent

"
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~at the meeting from which the adj

28, The accidental omission to give notice of a mecting to, o the
non rccéipt of notice of a meeting by, any persen eafitled to reculve nogige
shall not invalidate the proceedings at that meeting,

PROCEEDINGS AT GENERAL MEETINGS

20. All business shall be deemed speci.al that is. tramsacled at gy
extraordinary general meeting, and also ul} business tlm‘t is tran.sglcted at an
annual general meeting with the exception of declaring a dividend, the
consideration of the accounts and balanf:e sheets and the l"ﬁlJOFts of the
Board and of the Auditors and the appointment of, and the fixing of the
remuneration of, the Auditors.

30. No business shall be transacted at any general meeting unless o -

quorum of Members is present at the time when the meeting proceeds to

business. Save as herein otherwise provided, two Members present in person "

or by proxy shall be a quorum.

31. If within fifteen minutes from the time appointed for the meeting
a quorum is not present, the meeting, if convened upon the fequiéition 'o"fv
Members, shall be dissolved: in any other case it shall stand adjourned to {he
same day in the next week at the same time and place or to such other day

and at such other time and place as the Board may determine and if at the-
adjourned meeiing a quorum is not present within fiftcen minutes from the

time appointed for the meeting the Member, or Members, present shall be g
quorum. '

32, The Chairman (if any) of the Board shall preside as Chairtnan at

every general meeting of the Company or, if there is no such Chairman; or if
he shall not be present within five minutes after the time appointed for the
holding of the meeting or is unwilling to act, the Dircctors present shall
choose one of their nomber to be Chairman of the meeting.

33. If at any meeting no Director is willing to act as Chairman or if ng

Director is present within five minutes after the time appointed for holding -
the meeting, the Members present shall choose one of their number to be

Chairman of the meeting.

34. The Chajrman may, with the consent of any meeting at which a
quorum is present (and shall if so directed by the meecting), adjourn the
meeting from time to time and {rom pblace 1o place. but no business shall be
transacted at any adjourned meeting other than the business left unfinished

adsourned for thirty days or more,
given as in the case of an original
necessary to give any notice of
transacted at an adjourned meetin

notice of the adjourned meeting shall he

meeting. Save as aforesaid, it shall not be
an adjournment or of the business to be
g

hall ?;)5. dAt any general meeting a resoly
¢ decided on a show of hands unless is (be n the
declaration of the res : 20 dommam b e

ult of the show of hands) demanded by the Chairman
or by any Member present in . icss

demanded, a declaration by
hands been carried, or cu;ri
particular majority, or log
containing the minutes o

ed unanimously or carried or nct carred by @
toand an entry to that effect in the bdok
€ the proceedives of the Company, shall be

ournment took place. When a meeting is

tion put to the vote of the meeting

person or by proxy. Uniess a poll be so
the Chairman that a resolution hus on a show of .

en_-
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conclusive evidence of the fact without preof of the number or proportion

of the votes recorded in favour of or against such ~ssolution.
36. Except as provided in Article 38, if a p~Yis duly demanded it shall
be taken in such manner as the Chairman directs, and the result of the poll

shall be deemed to be the resolution of the meeting at which the poll was
demanded.

37. In the case of an equality of votes whether on a show of hands or
on a poll the Chairman of the meeting at which the show of hands takes

place, or at which the poll is demanded, shall not have a second or casting‘

vote and the resolution shall be declared to have been lost.

38. A poll demanded on the election of a Chairman or on 2 question
of adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken at such time as the Chairman of the meeting directs,
and any business other than that upon which a poll has been demar-led may

be proceeded with pending the taking of a poll. The demand for a poll may
be withdrawn at any time.

39. Subject to the provisions of the Act, a resolution in writing signed
by all the Members for the time being entitled to receive notice of and to

aftend and vote at general nectings {7 being corporations by their duly .

aut? orized representatives) shall be us valid and effective as if {2¢ same had
bee . passed at a general mesting of the Company duly convened and held.
Such resolution may be contained in oac document or in several documents
in like form each signed by one or more of tle Members or duly authorized.
representatives concerned,

VOTES OF MEMBERS

40. Subject to any rights or restrictions for the time being attached to
any class or classes of shares, every Member present in person or by proxy
shall on a show of hands have one vote and on a poll have one vote for each
share of which he is the holder.

4]1. In the case of joint holders the vote of the senior who tenders a,
vote, whether in person or by proxy, shall be accepted to the exclusion of
the votes of the other joint holders; and for this purpose seniority shall be
determined by the order in which the names stand in the Register of
Members.

42. A Member of unsound mind, or in respect of whom an order has

been made by any court having jurisdiction in Tunacy, may vote, whether on |

a show of hands or 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 prcxy.

43. No Member shall be e Litled to vote at any general meeling unless
all calls or other sims presently payable by him in respect of shares in the
Company have been puid.

44, No objection shall be raised to the qualification of .any vottfr
except at the meeting or aaqyourned meeting at which the vote ob:_}ected t;o iz
given or tendered, and every vote not disallowed at such mesting Shflh he
valid for all purposes. Any such objection made in due time shall be reier’red
tn the Cthairman of the meeting, whose decision shall be final and conclusive.
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45. On a poll votes may be given either personally or by proxy.

PROXIES

46. The instrument appointing a proxy shall be in writing under the

hand of the appointor or of his attorney duly authorized in writing or, if the
appointor is a corporation, either under seal or under the hand of an officer
or attorney duly authorized, A proxy necd not be a Member of the

Company.

47. The instrument appointing a proxy and the power of attorney or.

other authority (if any) under which it is signed or a notarially certified copy
of that power or authority shall be deposited at the Office (or at such other
place as is specified for fhat purpose in the notice convening the meeting)
pefore the time for holding the meeting or adjourned meeting at which-the

person named in the instrument proposes to vote, or, in the case of a'po’ll““‘\\\{

taken subsequently to the date of a meeting or adjourned meeting, béfore

the time appointed for the taking of the poli, and in default the instrument L

of proxy shall not be treated as valid.

48. The instrument appointing a proxy shall be in the following form
or such other form as the Board may approve.—

x:[/we . e

of

in the county of

being a Member/Members of the above named Company
hereby appoint

of

or fa:ling him,

of

as my/our proxy to vote for mefus on my four behalf at the (annual ot
extraordinary, as the case may be) general meeting of the Company, to

be held on the day of , 19 , and at any adjourn-
ment thereof. ‘ , ‘ T
Signed this day of , 19

* -
. . n f: . .
This form is to be used 1 at;;:i?lg of ths resolution(s).

I8}

Unless otherwise instructed, the proxy will vote as he thinks fit. -

*Strike out whichever is not desired”

4?. The instrument appciniing a proxy shall be deemed to confer
authority to deinand or join in demanding a poll.

50. A vote given in accordance with the terms of an instrument of

proxy shall be valid notwithstanding the previous death or insanity of the

pl'}lilj.clllpi'l], or revocation of the instrument of proxy or of the authority under
;wnsicu it \:’asfexecute'd, or the transfer ol the share in respect of which the
rument of proxy is given, provided that no intimation in writiug of such

3 ) H 4 .
death, insanity, revocation or transfer as aforesaid shall have been goceived -

bg' the Compan}' at the Office before the commencement of the reeting or
adjourned meeting at which the proxy is used.

.
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CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

5. Any corporation (whether a company within the meaning of ihe
Act or nol) which is a Member of the Company may. by resolution of its
board of directors or othe: governing body, authorize such person as it
thinks fit to act as its representative at any meeting of the Company or of
any class of Members of the Company, and the person so authorized shall be
entifled to exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise if it were an individual Member
of the Company. A corporation which is a Member of the Company will be

deemed to be present in person by its representative duly authorized under
this Article. E

DIRECTORS

52. (1) Unless and until otherwise determined by the Jompany in

general meeting the Directors shall not be less than two and
not more than thirty in number.

(2) The Company in general meeting may appoint any person to
be a Director either to fill a casual vacancy or as an addition
to the existing Directors. Without prejudice to the power of
the Company in general meeting (but subject to any
limitation. for the time being on the total number of
Directors) a person may also be appointed to be a Director”
(cither to fill a casual vacapcy or as an addition to the
existing Directors) either by resolution of the Board e by
instrument in writing executed by or on behall of Members'
of the Company holding a majority of the shares of the
Company for the time being carrying the right of voting at
gencral meetings.

53. The remuneration of the Dircctors shall [rom time to time be
determined hy the Company in general meeting. Such remuneration shali be
deemed to accrue from day to day. The Directors may also be pai:d all
travetling, hotel and other expenses properly incurred by them in attending
and returning from meetings of the Board or of any committee of the Board
or general meetings of the Company, or in connection with the business of
the Company.

54. The shareholding qualification for Directors may be fixed by the
Company in general meeting, and unless and until so fixed no qualification
shall be required.

55 A Director of the Company may be or become a director or other
officer of, or othiurwise interested in, any compaay promoted by the
Compary or in which the Company may be interested as sharcholder or
otherwise, and no such Director shall be accountable to the Company for
any remuneration or other benefits received by him as a director or officer
of, or from his interc.t in, such other company unless the Company
otherwise directs.

56. Subject to any special provisions of his appointment h.miting the
term of his tenure of office, every Director for the time being of the
Company, howsoever appointed, shall remain a Dircctor until he vacates
office pursuant to the provisions of Article 68.
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BORROWING POWERS

7. The Board may from time to time at its discretion exercise al the.
owe}q .of the Company to botrow or raise or secure the pavmend of any
Sum or sums of money for the purposes of the Company. 4

58. ‘The Board may raise, or sccure the payment or repayment of, sucl . . )
““sum or sums in such manner and upon such tertas and conditionsiin af
respects as it thinks fit and, in particular, by the issue of debentures of the -

Company charged upon the undergking and ali or any of the property (both
present and future) and the uncalled capital of the Company for {he: time”

being.

59, The Board shall cause a proper register of charges to be kept in-'?

accordance with section 104 of the Act and shall duly comply with the -
requirements of sections 95, 96 and 97 .of the Act in repard to the -

registration of charges therein specificd and otherwise.

POWERS AND DUTIES OF DIRECTORS

60. The management of the business of the Company shall be vested
in the Board which, in addition to the powers and authorities by these

prf;sen’té or otherwise expressly conferred upon it, may excrcise'all saeh

powers and do all such acts and things as may be exercised or done by the

Company and are noc hereby or by statute expressty directed or required to

be exercised or done by the Company in gencral meeting, but suﬁject ’

nevertheless to the provisions of the Statutes and of these presents and to

any regulations, being not inconsistent with the aforesaid provisions, from . ©

time to time made by the Company in general mecting: m
Provided that no regulations so made shall invalidate any prior act

of the Board which would have been valid if such reguiation had not been” ]

o

made.

61. . The Board may from time to time and at any time by powér of.
attorney appnint any corporation, firm or person or body of persons,

whether nominated directly or indirectly hy the Board, to be the attorney or -

attorneys of the Company for such purposes and witn such -powers,

authorities and discretions (not exceeding those vested in or exercisable by =
~ the Board under these presents) and for such period and subject to such .

conditions as it may think fit, and any such powers of attorney may contain
such provisions for the protection and convenience of persons dealing with
any such attorney as the Board may think fit and may also authorise any

such attorney to delegate all or any of the powers, authorities and..
discretions vested in him.

62. The Company may exercise the powers conferred by section 35 of

the Act with regard to having an official seal for use abroad, and such powers
shall be vested in the Board. i

63. The Company may exercise ihe powers conferred upon (he

:d];)m pany by sections 119 to 123 (both inclusive) of the Act witlt regard to
.L seeping of a dominjon register, and the Board may (subject to the
Provisions of those sections) make

fit respecting the keeping of any sl register,

and vary such regulations as it may think o

3
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64. (1) A Director who is in a1y way, whether directly or tudirectly, -
interested in u contract or pProposed contrant with ti;e |
Company <hall declare the nature of his intercst at a meeting
of the Board in accordansz with section 199 of the Act,

(2) A Director shall be at liberty to vote in respect of any
contract or proposed contyact with the Company in which he
is direetly or indirectly interested, and may be counted in the
quorum present at any meeting at which such contract or
proposed contract is considered,

(3) A Director may hold anty other office or place of' profit under
the Comzsany futher than the office of Auditor) in con-
junction with his office of Director for such period and on
such terms (as to remuneration and otherwise) as the Board
or a Managing Director or the Company in general meeting
may determine, and no Director or intending Director shall
be disqualified by his office from contracting with the ‘
Company either with regard to his tenure of any such other o
office or place of profit or as vendor, purchaser or otherwise,
nor shail any such contract, or any contract or arrangement
entered into by or on behalf of the Company in which any K U
Director is'in any way interested, be liable to be avoided, nor ' r
shall any Director so contracting or being so intercsted be . O
liable to account to the Company for any profit realised by =
any such contracl or arrangement by rcason of such Director ° ‘
holding that office or of the fiduciary relation thereby
established.

R T

(4) A Director, notwithstanding his interest, may be counted in
the quorum present at any meeting whereat he or any other
Director is appointed to hold any such office or place of
profit under the Company, or whereat the terms of ‘any such
appointment arc arranged, and he may vote on any suclh
appointment or arrangement other than his own appointment :
or the arrangement of the terms. thercof.

Tmm e e e v s o e -

(5) Any Director may act by himself or his firm in 2 professional
capacity for the Company, and he cr his firm shall be entitled
to remuneration for professicnal services as if he were not a !
Director: §

Provided that niothing herein contained shall authorise a
Director or his firm to act as Auditor to the Company.

65 All cheques, promissory notes, drafts, bills of exchange and other
negotiaﬁle and transferable instruments and all receipts for moneys paid to
the Company shall be signed, drawn, accepted, endorséd, or otherwise
executed, as the case may be, in such manner as the Board shall from time to
time by resolution determine.

66. The Board shall cause minutes to be made in books provided for
the purpose: —

{a) of all appointments of officers made by the Board;

(b) of the names of the Directors present at each meeting of the
Board and of any committee of the Board;
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(cy of all resolutions and proceedings at all meetings of e
Company and of the Board ard of any such commiltee pg
aforesaid;

and every Director present at any meeting of the Board or of a commitics of
the Board shall sign his name in a book to be kept for that purpe.e.

67. The Board on behall of the Company may pay a gratuity or
pension or allowance on retirement to any Directar who has held any ofher
salaried office or place of profit with the Comp;u:}y or to his widaw or
dependants and may make contributions tf) any fu!]d and paj*premiums for
the purchase or provision of any such gratuity, pension or allowance.

DISQUALIFICATION OF DIRECTORS

68. The office of a Director shall be vacated if the Director:~

(a) ceases to be a Direclor by virtue of section 182 or 185 of the
Act; or

(b) becomes bankrupt or makes any arrangement or compOsitioﬁ ..
" with his creditors generally; or

(¢) becomes prohibited from being a Director by reason of any
order made under scetion 188 of the Act; or

(d) becomes of unsound mind; or
(¢) resigns his office by notice in writing to the Company; or

{f) is removed from office by an ordinary resolution .of the
Company in accordance with scction 184 ol il Act, or by
an exiraordinary resolution of the Company, or by an
instrument in writing executed by or on behall of Members
of the Company holding a majority of the shares of the
Company for the time being carrying the right of voting at
general meetings.

PROCEEDINGS OF THE BOARD

69, The Board may meet together for the despatch of business,
adjourn and otherwise regulate its meetings as it thinks fit. Questions arising
at any meeting shall be decided by a majority of votes. In the case of an
equality of votes, the Chairman shall not have a sccond or casting vote. A
Director may, and the Secretary upon the request of a Director shatl, at any
time convene a meeling of the Board. It shall not be nccessary to give potice

of a meeting of the Board to any Director who for the time being is out of
the United Kingdom.

70. The quorum necessary for the transaction of the business of th
l.Board shall be fixed by the Board and, unless so fixed, shall be the presence
in person of two Directors or alternate Directors appointed under Axticle 81.

e 71, The continuing Divectors may avt notwiflistanding uny vacancy in

ﬂfgj bl:);y(;rb“;’r S‘lf'““d so long us thelir num})w is reduced below the number

quorum B EIi)ir-ctdl?»t to the r-:fgul'utmn:f, of the Company as the neccss?m{

purpos: of in:rer?f'b" the continuing D‘trcctors or Direetor may act for tht}

Summonin :hlmg thf’ numbcr'oi Directoss to that nwnber, of 0
8 2 general meeting of the Company. but for o other purpase.



‘ 2. The Board may elect a Chairman of its meetings and determine the
period fur which he is to hold ofiice; but if no such Chairman is elected, or if
at any meeting the Chairman is not present within five minutes after the

time appainted for holding the same, the Directors present may choose one
of their number to be Chairman of the meeting,

73. The Board may delegate any of its powers to committees
consisting of such member or members of its body as it thinks fit. Any
committee so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may be imposed on it by the Board.

74. The meetings and proceedings of any committee shall be governed
by the provisions herein contained for regulating the meetings and
proceedings of the Board so far as the same are applicable and are not

superseded by any regulations imposed by the Board under the last
preceding Asticle. '

75. A resolution in writing signed by all the Directors for the time
being (or by their respective alternates appointed under Article 81 with
authority to sign such resolution) or by all the members of a committee for
the time being shall be as valid and effectual as if it had been passed at a
meeting of the Board, or as the case may be, of such committee duly called
and constituted. Such resolution may be contained in one document or in
several documents in like form each signed by onc or more of the Directors
or members ol the committee concerncd.

76. All acts done by any meeting of the Board or of 2 committee of
the Board or by any person acting as a Director shall, notwithstanding that it
be afterwards discovered that there was some defect in the appointment of
any Director or member of such committee or person acting as aforesaid, or
that they or any of them were disqualified or had vacated office, be as valid
as if every such person had been duly appointed or was not disqualified or
had continued in office.

77. The Board may award special remuneration out of the funds of
the Company to any Director going or residing abroad in the interests of the
Company or undertaking any work additional to that usually required of
directors of a company similar to the Company.

MANAGING DIRECTORS

78. The Board may from time to time appoint one or more of its body
to the office of Managing Director for such period and on such terms as it
thinks fit and, subject to the terms of any agreement entered into in any
particular case, may revoke such appointment, A Managing Director shall
ipso facto cease to he a Managing Director if he ceases for any cause to hold
the office of Director.

79. A Managing Director shall receive such remuneration (whether by
way of salary, commission or participation in profits or partly in one way
and partly in another) as the Board or the Company in general meeting may
determine.

80. The Board may entrust to and confer upon a Managing Director
any of the powers exercisable by it upon such terms and conditions and with
such restrictions as it may think fit, and either collaterall; with or to the
exctusion of its own powers, and may from time fo time revoke, withdraw,

alter or vary all or any of such powers.
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ALTERNATE JMRECTORS

81. Any Dircctor may at any fime appoint one Or more P‘-‘I‘St‘lﬁsn
whether Directors or not, to be an alternate Director of the Company in hig
place and may at any time remove from office any altermate Direcior so
appointed by him. An allemate Director shall not be entitled as such to
receive any remuneration from the Company, but he shall be entitled 10
perform in the place of his sppointor such of the functions of his appointor
as a Director of the Compnay 4s his appointor shall by the instrument of
appointment prescribe. The same person may be appointed as an alternate-
Director by any number of Directors. An alternate Director appointed for
the purpose of attending and voting at meetings of the Board shall be

entitled to receive notices of all such meetings and any alternate Director

(but, in cases where 2 Dircctor has appointed more than one alternate
Director, only one) shall be entitled to attend and be counted in the quorum
and vote at any such meeting at which his appointor is not present. An

alternate Director shall have a vote in respect of each appoinfor in whose . 7.
place he js entitled to vote and (if himself a Director) may exercise such vote  ~

or votes in addition to his own vote at a meecting:

Provided always that nothing in this Article shall enable the

Chairman or a Managing Director 10 delegate to an alternate Director any of
the special powers or authorities vested in the Chairman or such Managisg
Director as the case may be by these presents or by the Board or shall enable

more than one vote to be cast at any mecting of the Board on behalf of the . - B

same appointor.

82. All appointments and removals of alternate Directors shall be

effected by instrument in writing under the hand of the Dircctor making or '

revoking such appointment and shall take cffect upon stich instrument being

left at the Office or on such later date as may be specified in such
instrument. An alternate Director shall ipso facto cease io be an alternate

Director if his appointor ceases for any reason to be a Diregtor.

SECRETARY

83. The Secretary shall be appointed by the Board for such termy, ab . -
such remunetation and upon such conditions as it may think fit; and any -

Secretary so appointed may be removed by the Board.

84 A provision of the Statutes or of these presents requirtig or
authorising a thing to be done by or to a Director and the Secretary shall not’,

be' satisfied by its being done by or fo the same person acting both as
Director and as, or in place of, the Secretary. |

THE SEAL

85. The Board shall provide for the safc custody of the Seal. The Seal

sh-all be used only by the authority of the Board or of a Managing Direstor
mh?(')lmmittcc of Dircetors authorised in that behalt, and every instrument 10
which the Seal shall be affixed shalk be signed by a Director and also by the

Secretary or by ase i h
rtary or by asecond Dircetor or by some other person appointed by (e
Board for the purpoge,

DIVIDENDS AND RESERVE

R6. The Companv i .
e Company in genoral meeting may from time to time declare

cividends, but ro sueh divide e
e Board, uch dividend shall exceed the amot nt recommended by
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87. The Board may from time to time pay to the Member: such

interim dividends as appear to the Board to be justified by the profits of the
Company.

88. No dividend shall be paid otherwise than out of profits.

89. The Board may, before recommending any dividend, set aside out
of the profits of the Company such sums as it thinks proper as a reserve or
reserves which shall, at the discretion of the Board, be applicable for any
purpose to which the profits of the Company may be propesly applied, and
pending such application may, at the like discretion, either be employed in
the business of the Company or be invested in such investments (other than
shares of the Company) as the Board may from time to time think fit. The
Board may also, without placing the same to reserve, carry forward any
profits which it may think prudent not to divide.

90. Subject to the rights of persons (if any) entitled to shares with
special rights as to dividend, all dividends shall be declared and paid
according fo the amounts paid up on the shares in respect whereof the
dividend is paid, but no ~~ount paid up on a share in advance of calls shall
be treated for the purpose of this Article as paid up on the share. All
dividends shall be apportioned and paid proportionately to the amounts lihid
up on the shares during any rortion or portions of the period in respect of

which the dividend is paid; but if any share be issued on terms providing that

it shall rank for dividend as from a particular date such share shall rank for
dividend accordingly.

91. The Board may deduct from any dividend payable to any Member
all sums of money (if any) presently payable by him to the Company on
account of calls or otherwise in relation to the shares of the Company.

92. Any general mecting declaring a dividend may direct payment of '

such dividend wholly or partly by the distribution of specific assets and, in
particular, of paid up shares, debentures or debenture stock of any other
company, or in any one or more such ways, and the Board shall give effect
to such resolution and g_vhere any difficulty arises in regard to such
distribution the Board may settle the same as it thinks expedient, and, in
particular, may issue fractional certificates and fix the value for distribution
of such specific assets or any part thereof, and may determine that ca§h
payments shall be made to any Merubers upon the footing of the value sv
fixed in order to adjust the rights of all parties, and may vest any such
specific assets in trustees as may seem expedient to the Board.

93. Any dividend, interest or other moneys payable in cash in respect
of shares may be paid by cheque or warrant sent through the post direct to
the registered address of the holder or, in the case of joint holders, to the
registered address of that one of the joint holders who is first named on the
Register of Members or to such person and to such address as the holder or
joint holders may in wiiting from time to time direct. Every such cheque or
warrant shall be made payable to the order of the person to whom it is sent.
Any one of two or more joint holders may give effectual receipts for any
dividends or other moneys payable in respect of the shares held by them as
joint holders.
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24, No dividend shall bear interest against the Compuny,

ACCOUNTS

95. The Board shall cause proper books of account to be kept wity
respect to:--

() ull sums of money received and expended by the C‘-’mpany'
and the matters in respect of which the receipt ang
expenditure takes place;

(fn) all sales and purchases of good$ by the Company; and

(c) the assels and labilities of the Company.

Proper books shall not be deemed to be kept if there are not kept
such books of account as are necessary to give a true and fair view of the
state of the Company’s affairs and to explain its transactions,

96. The books of account shall be kept at the Office or, subject to the

provisicns of the Statutes, at such other place or places as the Board think
{it, and shall always be open to inspection by the Directors, '

97. The Board shall from time to time deterrnrine whether and to what
extent and at what times and places and under what conditions or-

regulations the accounts and books of the Company or any of them shall be,
open to the inspection of Members not being Directors, and no Member (not 1

being a Director) shall have any right of inspecting any account or book or
document of the Company cxcept as conferred by statute or authorised by
the Board or by the Company in gencral meeting.

98. The Board shall from time to time, in accordance with the

provisions of the Statutes, cause to be prepared and to be laid before the

Company in general meeting such profit and loss accounts, balance sheets,
group accounts (if any) and reports as are referred to therein.

99. A copy of every balance sheet (including every document required

by law to be annexed thereto) which is to be laid before the Company in

general meeting, together with a copy of the Auditors® report, shall, in .

accordance with the provisions of the Statutes, be sent to every person to
whom the Company is thereby required to send the same.

CAPITALISATION OF PROFITS

100. The Company in general meeting may, upon the recommendation
of the Board, resolve that it is desirable to capitalise any part of the amount
for the time being standing to the ¢redit of any of the Company’s reserve

accounts, or to the credit of the profit and loss account, or otherwise -

a\_rail?blc for distribution, and, accordingly, that such sum be set free for
distribution amongst the Members who would have been ontitled thercto if
distributed by way of dividend (and in the same proportions) on condition

that the same be not paid in cash, but be applied either in or towards puying
up any amounts for the time bein

Members respectively,

the Company to be allotted and distributed credited as fully paid up to and
armongst suf:h Members in the proportions atoresaid, or partly in the one way
and partly in the other, and the Board shall give uffect to such resolutisn:

g unpaid on any shares held by such
Or paying up in fall unissucd shares or debentures of ‘
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Provided that a share premium account and a capital redemption
reserve fund may, for the purposes of this Axticle, be applied only in the

paying up of unissued shares io be issued to Members of the Company as
fully paid bonus shares. ;

101. Whenever such a resolution as aforesaid shall have been passed, the
Board shall make all appropriations and applications of the sum resolved to
be capitalised thereby, and all allotinents and issues of fully paid shares or
debentures (if any) and, generally, shall do all acts and things required to
give effect thereto, with full power to the Board to make such provision by

the issue of fractional certificates or by payment in cash or otherwise as it

thinks fit for the case of shares or debentures becoming distributable in
fractions, and also to authorise any person to enter on behalf of all the
Members entitled thersto into an agreement with the Company providing for
the allotment to them respectively, credited as fully paid up, of any further
shares or debentures to which they may be entitled upon such capitalisation,
or (as the case may require) for the payment up by the Company on their
behaif, by the application thereto of their respective proportions of the sums
resolved to be capitalised, of the amounts or any part of the amounts
remaining unpaid on their existing shares, and any agrecment made under
such authority shall be effective and binding on all such Members.

AUDIT

102. Auditors shall be appointed and their duties regutated in

accordance with the Statutes.

NOTICES

103. A notice may be given by the Company to any Member cither’

personally or by sending it by post addressed to him at his registered address,
or (if his registered address is not within the United Kingdom) ac the address
(1f any) within the United Kingdom supplied by him to the Company for the
giving of notice to him,

104. A notice may be given by the Company to the joint holders of a
share by giving the notice to the joint holder first named in the Register of
Members in respect of the share.

105. A notice may be given by the Company to the persons entitled to
a share in consequence of the death or bankruptcy of a Member by sending
it through the post in a prepaid letter addressed to them by name, or by the
title of representatives of the deceased, or trustee of the bankrupt, or by any
like description at the addrass (if any) within the United Kingdom supplied
for the purpose by the persotis claiming to be so entitled, or (until such an
address has been so supplied) by giving the notice in any manner in which
the same might have been given if the death or bankruptcy had not occurred.

106, Where a notice is sent by post, service of the notice shall be
deemed to be effected by properly addressing, prepaying, and posting a
letter containing the notice, and to have been effected (unless actually
received earlier) at the expiration of twenfy-four hours after the letrer
containing the same is posted.

2
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107. Every person who by operation of law, transfer or othep Medng
whatsoever shall become entitled to any share shall be bound b
in respect of such share which previously to his name
entered on the Register of Members shall be duly given t
whom he receives his title to such share.

Y every notice ¢
and address being M8

0 the person from §

108. Notice of every gencral meeting shall be given in

Ay manner
hereinbefore authorised to:—

"

(a) every Member, except those Mcmbers whose registé}éd »
address is not within the United Kingdom and who have not
supplied to the Company an address within the Uniteq!
IGngdom for the giving of notices to them; and ‘

(b) the Auditors for the time being of the Company.

No other person shall be entitled to receive notices of general
meetings.

WINDING UP o

109. If the Company shall be wound up, the liquidator may, with the
sanction of an extraordinary resolution of the Company and any other
sanction required by the Statutes, divide amongst the Members in specie ork
kind the whole or any part of the assets of the Conmpany (whether they shall §
consist of property of the same kind or not) and may, for such purpose, set 5
such value as he deems fair upon any property to be divided as aforesaid and §
may determine how such division shall be carried out as between theg
Members or different classes of Members. The liquidator may, with the like :
sanction, vest the whole or any part of such assets in trustees upon-such gy
trusts for the benelit of the contributories as the liquidator, with the like
sanction, shall think fit, but so that no Member shall be compelled to aceept
any shares or other securities whereon there is any liability.

INDEMNITY

110. Every Director, Agent, Auditor, Secretary and other officer for
the fime being of the Company shall be indemnified out of the assets of the
Company against any liability incurred by him in defending any proceedings,
whether civil or eriminal, in which judgment is given in his favour, or in
which he is acquitted, or in connection with any application under section,
448 of the Act in which relief is granted to him by the Court. '
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COMPANIES ACTS, 1948 TO 1967

COMPANY LIMITED BY SHARES

ﬁlemuranmﬁﬁ

AND

Articles of Asgociation

OF//
THE SHEM/SDMPANY OF
CYPRUS LIMITED

(New Articles of Association adopted by Special
Resolution passed on the 16th day of January, 1973)

Incorporated the 12th day of May, 1948



T R e A e T T T T e e e T T e
Bl

ol 1 Ji2, V2 Sl :
Azl
e LI LY

o IO

teate of Jncorporation

I Here

i @erdifp, ..

d ' and 1947
g ¢ is this day Incorporated under the Companies Act, 1929)1 an?ﬂxﬁt the
, Company is Limited,

; . Given under my hand at London this...... Tm;mh day of

BAF s One Thousand Nine Hundred and..Foriy-edght.
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Noo 45,043

held at Shell Centre, London,

the subjoined Resol

T (A

- (B)

COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

THE SHELL COMPANY OF CYPRUS LIMITED

ORDINARY RESOLUTIONS

Passed the 10th day of August, 1977

AT A GENERAL MEETING of the above-named Company, duly convened and

That the authorised

£100,000 to £910,000 by the creatio
of £10 each;

(i)

(ii)

(iii)

S.B.1., on the 10th doy of August, 1977

utions were duly passed as ORDINARY RESOLUTIONS s =

ORDINARY RESOLUTIONS

capital of the Company be increased from
n of 81,000 Ordinary shares

"

That the sum of £805,890 standing to the credit of
the Company's Capital Keserve be applied in paying
up in full for 80,589 Ordinaxy shares of the
Company of £10 eack to be allotted and distributed
credited as fully peid up to the existing holders
of the Ordinary shares of the Conpany ;

Thet 411 Ordinary shares of £10 each in the Company
be offered to The Consolidated Petroleun Company
Limited for cash at par;

mhat the shares to be issued pursuant to this resolution
shall carry the same rights as, and rank pari passu in
all respects with, all other Ordinary shares of the

Company (including the right to participate in full in



No. 454043

COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

The Shell Gompany of Cyprus Limited

Spevial Regolution
Passed the 16th day of January, 1973

At an EXTRAORDINARY GENERAL MEETING of the abovenamed
Company, duly convened and held at Shell Centre, London, S.E.l., on the
16th day of January, 1973, the subjoined Resolution was duly passed as a
SPECIAL RESOLUTION:--

Special Resolution

THAT the regulations contained in the printed document submitted to
this Meeting and subscribed for the purpose of identification by the
Chairman thereof be and are hereby approved and adopted as the Articles of
Association of the Company in substitution for and to the exclusion of all
the existing Articles thereof.

MM, PEGG
Sccretary.

-



COMPANIES ACTS, 1929 and 1947

COMPANY LIMITED BY SHARES

fAemarandum of Agsgoriation

OF

Tne Shell Company of Cyprus Limited

1.

2.

3.

The name of the Company is “THE SHELL COMPANY OF
CYPRUS LIMITED.” .

f‘/

=

The Registered Office of the Company will be situate in England.

The objects for which the Company is established are: —

(A) To carry.or in all their branches the businesses of producing

refinifig storing transporting supplying selling and distributing

aféjﬁe/troleum and other ojls and any_products thereof:

(B)

(©)

(D)

(B)

To carry on all or any of the business of consignees and
agents for sale of dealers in and refiners of petroleum and
other oils and products and other kindred businesses
wharfingers merchants carriers shipowners and charterers
lightermen barge-owners factors and brokers in all or any of
their branches and to treat and turn to account in any
manner whatsoever any petroleumm or other oil or any
product thereof:

To purchase lease build charter or otherwise acquire any rea}
or leasehold estate or other rights of property instaliaiic.s
buildings ships vessels plant apparatus machinery tools »ffice
furniture horses wagon carts motor vehicles railway trucis
and wagons implements utensils and other appliances which
may seem to the Company necessary or suitable or con-
venient for the Compan)_-"s business or any part thereof on
such terms and conditions as the Company shall deem
expedient:

To purchase take on lease or licence or otherwise acquire any
petroleum or oil bearing lands or any interest in any such
lands or any rights of or connected with the getting or
winning of any petroleum or other oil.and to sink wells to
make borings and otherwise to search for and get petroleum
and other oils and the products thereof:

To construct erect maintain improve and work or aid in
contribute or subscribe to the construction erection and
maintenance improvement or working of any railways tram-
ways piers jetties wharves docks roads canals waterways
waterworks reservoirs tanks storage installations pipelines
milis factories refineries laboratories electric works gas works
hydrauiic works machinery and other appliances dwelling-
houses and other buildings:

I W e



(F}

(G)

(H)

(M

@

(K)

(L)

41

To purchase or otherwise acquire and to import store export
trade and deal in any kind of oil whether mineral animal or
vegetable:

To acquire work and dispose of and deal in any mines metals
minerals clay and other like substances and to acquire refine
prepare for market produce manufacture deal in or otherwise
turn to account any mineral animal or vegetable substances
or products:

To carry on any other business which may seem to the
Company capable of being conveniently carried on in
connection with any of the objects specified above or
calculated direstly or indirectly to enhance the value of or
render profitable any of the Company’s property or rights:

To acquire and hold shares stocks debentures debenture
stocks bonds obligations and securities issued or guaranteed
by any company constituted or carrying on business in the
United Kingdom of Great Britain and Northern Ireland orin
any Colony or dependency or possession thereof or in any
foreign country and debentures debenture stock bonds
obligations and securities issued or guaranteed by any
government sovereign ruler commissioners public body or
authority supreme municipal local or otherwise whether at
home or abroad:

To purchase or acquire and undertake all or any part of the
business property and liabilities of any company body or
person carrying on any business which the Company is

authorised to carry on or possessing property suitable for the
purposes of the Company:

To apply for purchase or otherwise acquire any patents
brevets d’invention licences concessions and the like confer-
ring an exclusive or non-exclusive or limited right to use any
secret or other information as to any invention which may
seem capable of being used for any of the purposes of the
Company or the acquisition of which may seem calculated
directly or indirectly to benefit the Company and to use
exercise develop grant licences in respect of or otherwise tum
to account the property rights and information so acquired
and also to acquire use and register trade marks trade names
registered or other designs rights of copyright or other rights
or privileges in relation to any business for the time being
carried on by the Company:

To enter into partnership or any arrangement for sharing
profits union of interests co-operation joint adventure
reciprocal concessions or otherwise with any company body
Or person carryi..g on or engaged in or about to carry on or
engage in any business ur transaction which the Company is
authorised to carry on or engage in or any business or
transaction capable of being conducted so as directly or
indirectly to benefit the Company and to lend money to
guarantee the contracts of or otherwise assist any such
company body or person and to purchase take or otherwise
acquire shares and securities of any such company and to sell

hold re-issue with or withot guarantee or otherwise deal
with the same:

ot R ek =

-
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(M)

N)

(o)

(P)

Q)

(R)

(S)

(D

e8))

(V)

iti

To enter into any arrangement with any Governments or
authorities supreme municipal local or otherwise that may
seem conducive to the Company’s objects or any of them and
to obtain from any such Government or authority any rights
privileges and concessions which the Company may think it
desirable to obtain and to carry out exercise or comply with
any such arrangements rights privileges or concessions:

To establish and support or aid in the establishment and
support of associations institutions funds trusts and con-
veniences and to grant pensions or allowances and to make
payments towards insurance and to subscribe or guarantee
money for charitable or benevolent objects or for any
exhibition or for any public general or useful object:

To promote any company for the purpose of acquiring all or
any of the properties and liabilities of this Company or for
any other purpose which may seem directly or indirectly
calculated to benefit this Company:

Generally to purchase take on lease or exchange hire or
otherwise acquire any real and personal property and any
rights or privileges which the Company may think necessary
or convenient for the purposes of its business and to sell
improve manage develop exchange lease mortgage dispose of
turn to account or otherwise deal with any such property
rights or privileges:

To invest and deal with the moneys of the Company not
immediately requiring investment in such manner as may
from time to time be determined:

To iend money to such persons and on such terms as may
seem expedient and in particular to customers and others
having dealings with the Company and to guarantee the
performance of contiacts by any such persons:

To borrow or raise or secure the payment of money in such
manner as the Company shall think fit and in particular by
the issue of debentures or debenture stock perpetual or
otherwise charged upon all or any of the Company’s property
(both present and future) including its uncalled capital and to
purchase redeem or pay off any such securities:

To remunerate any person or company for services rendered
in placing or assisting to place or guaranteeing the placing of
any of the shares in the Company’s capital or any debentures
or debenture stock or other securities of the Company orin
or about the formation or promotion of the Company or the
conduct of its business:

To draw make accept indorse discount execute and issue
promissory notes bills of exchange bills of lading warrants
debentures and other ncgotiable or transferable instruments:

To sell or dispose of the undertaking of the Company or any
part thereof for such consideration as the Company may
think fit and in particular for shares debentures or securities
of any other company having objects altogether or in part
similar to those of this Company:
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(W) To obtain legislative authority for enabling the Company to
carry any of ifs objects into effect or for effecting any
modification of the Company’s constitution or for any other
purpose which may seem expedient and to oppose any
proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company’s interests:

(X) To procure the Company to be registered or recognised in
any part of the world:

(Y) To do all or any of the above things in any part of the world
and as principals agents contractors trustees or otherwise and
by or through trustees agents or otherwise and either alone or
in conjunction with others:

(Z) To do all such other things as are incidental or the Company
may think conducive to the attainment of the above objects
or any of them:

And it is hereby declared that the word “Company” in this clause
shall be deemed to include any partnership or other body of persons whether
incorporated or not incorporated and whether domiciled in Great Britain or
elsewhere and the intention is that the objects specified in each paragraph
shall except when otherwise expressed in such paragraph be in nowise
limited or restricted by reference to or inference from the terms of any other

paragraph or by the application of any rule of construction ejusdem generis
or otherwise or the name of the Company.

4.  The liability of the Members is limited.

5. The share capital of the Company is £50,000 divided into 5,000
shares of £10 each.

NOTE:

The capital of the Company was increased to £100,000 divided into 10,000 shares
of £10 each on 12th January, 1951,

(ii) By Ordinary Resolution o thne Company
passed on the™0th day of August, 1977
the capitdl of the Company was increased
to 0,000 by the creation of 81,000
ditional shares of £10 each.
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WE, the several persons whose names and addresses are subscribed are
desirous of being formed into a Company in pursuance of this
Memorandum of Association and we respectively agree to take the

number of shares in the capital of the Company set opposite our
respective names.

Number of Shares
Names, Addresses and Descriptions of Subscribers taken by each
Subscriber
Alfred Kenneth Gambier,
15 Fuller Road,
Watford,
Herts,
Solicitors’ Clerk. One
Leslie Gordon Edgar Prime,
83 College Gardens,
Chingford, £.4,
Solicitors Clerk. One

Dated this 3rd day of May, 1943.

Witness to the above signatures:

Kathleen E. Dickens,
71, Newbury Gardens,
Upminster,
Essex,

Solicitors Clerk.
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COMPANY LIMITED BY SilARES
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OF

The Sheil Company of Cyprus Limited

{New Articles of Association adopted by Special Resolution on
the 16th day of January, 1973)

PRELEMINARY

1. In these presents, if not inconsistent with the subject or context:—

(a) “The Act” means the Companies Act, 1948,

(b) “The Statutes” means the Companies Acts, 1948 to 1967,
and every other Act for the time being in force concerning
joint stock companies and affecting the Company.

(¢) ‘“These presents” means these Articles of Association as
originaily framed or as from time to time altered by special
resolution.

{(d) “The Office” means the registered office of the Company.
(e) “The Seal” means the Common Seal of the Company.

(f) “The United Kingdom” means Great Britain and Northern
[reland.

(g) ““The Board” means the Bourd of Directors of the Company.

(k) “Month” means calendar month.

() “Year” means a year from the Ist January to the 3lst
December inclusive,

() “Paid up” means paid up or credited as paid up.

(k) “The Secretary” includes a temporary or assistant Secretary
and any person appointed by the Board to perform any of
the duties of the Secretary of the Company.

(1) “Dividend” includes a bonus.

(m) Words importing the singular number only shall include the
plural number and vice versa.

(n) Words importing the masculine gender shall include the
feminine gender.

(0) Words importing persons shall include corporations.

(p) Expressions referring to writing shall be construed as
including references to printing, litnography, photography
and other modes of representing or reproducing words in a
visible form.

Save as aforesaid, words or expressions contained in thuse presents
shall, if not inconsistent with the subject or context, bear the same meanings
as in the Statutes.

2. The regulations contained in Table A in the First Schedule to the
Coraranies Act, 1929, shall not apply to the Company.
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3. The Company is a private company, and accordingly: -

{a) the right to transfer shares is restricted in the manner
hereinafter prescribed;

(b) the number of Members for the time being of the Company
(exciusive of persons who are in the employment of the
Company and of persons who, having been formerly in the
employment of the Company, were while in such employ-
ment and have continued after the deternunation of such
employment to be Members of the Company) is not to
exceed fifty:

Provided that for the purposes of this provision where
two or more persons hoid one or more shares in the
Company jointly they shall be treated as a single Member;

(¢) the Company shail not have power to issue share warrants to
bearer;

(d) any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.

SHARES

4. Without prejudice to any special rights previously conferred on the

holders of any existing shares or class of shares, any sharc in the Company

may be issued with such preferred, deferred oi other special rigiits or subject
to such restrictions, whether in regard to dividend, voting, return of capital
or otherwise, as the Company may from time to time by crdinary resolution
determine.

5. Subject to the provisions of section 58 of the Act, any preference
shares may, with the sanction of an ordinary resolution, be issued on the
terms that they are, or at the option of the Company are liable, to be
redeemed on such terms and in such manner as the Company before the
issue of the shares may by specinl resolution determine.

6. Subject to the provisions of these presents and to any directions
given by the Company in general meeting any unissued or new shares of the
Company shall be at the disposal of the Board which may allot, grant
options over or otherwise dispose of them to such persons, at such times and
for such consideration and upon such terms and conditions as the Board may
determine, but so that no shares shall be issued at a discount except in
accordance with section 57 of the Act.

7. 1f at any time the share capital is divided into different classes of
shares, the rights attached to any class (unless otherwise provided by the
terms of issue of the shares of that class) may, whether or not the Company
is being wound up, be varied with the consent in writing of the holders of
three fourths of the issued shares of that class, or with the sanction of an
extraordinary resolution passed at a separate general meeting of the holders
of the shares of the class. To every such separate general meeting the
provisions of these presents relating to general meetings shall apply, but so
that the necessary quorum shall be two persons at least holding, or
representing by proxy, one-third of the issued shares of thxi class and ’that
any holder of a share of the class present in person or b

V proxy may demancd
a poli.
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8. The rights conferred upen the holders of the shares of any class
issued with preferred or other rights shall not, unless otherwise expressly
provided by the terms of issue of the shartes of that class, be deemed to be
varied by the creation or issue of further shares ranking pari passu t' ¢ swith.

9. The Company may exercise the powers of paying commissions
conferred by section 53 of the Act:

Provided that the rate per cent or the amount of the commission
paid or agreed to be paid shall be disclosed in the manner required by the
said section and the rate of the commission shall not exceed the rate of 10
per cent of the price at which the shares, in respect whereof the same is paid,
are issued or an amount equal to 10 per cent of such price (as the case may
be).

Such commission may be satisfied by the payment of cash or the
altlotment of fully or partly paid shares or partly in one way and pardy in the

other. The Company may also on any issue of shares pay such brokerage as
may be lawful.

10. Except as required by law, no person shall be recognised by the
Company as holding any share upon any trust, and the Company shall not be
bound by or be compelled in any way to recognise (even when having notice
thercof) any equitable, contingent, future or partial interest in any sharc or
any interest in any fractional part of a sharc or (except only as by these

presents or by law otherwise provided) any other rights in respect of any

share except an absolute right to the entircty thereof in the registered
holder.

11. EBvery person whose name is entered as a Member in the Register
of Members shal! be entitled, without payment, to receive within two
months after allotinent or lodgment of transfer (or within such other period
as the conditions of issue shall provide) one certificate for all his sharcs, or
several certificates each for one or more of his shares, upon payment of such
fee (if any) as the Board may determine. Every certificate shall be under the
Seal and shall specify the shares to which it relates and the amount paid up
thereomn:

Provided that in respect of a share or shares held jointly by several
persons the Company shall not be bound to issue more than one certificate,
and delivery of a certificate for a share to one of several joint holders shall be
sufficient delivery to all such holders.

12. If a share certificate be defaced, lest or destroyed, it may be
renewed on payment of such fee (if any) and on such terms (if any) as to
evidence and indemnity and the payment of out-of-pocket expenses of the
Company of investigating evidence as the Board thinks fit.

13. The Company shail not give, whether directly or indirectly, and
whether by means of a loan, guarantee, the provision of rtrimity, or
otherwise, any financial assistance for the purpose of, or in conneciy with,
a purchase or subscription made or to be made by any persoy OF or for any
shares in the Company or in its holding company, nor shall th. Company
make a loan for any purpose whatsoever on the security of its sharcs »sv those
of its holding company, but nothing in these presents shall prohibit
transactions mentioned in the proviso to section 54 (1} of the Act.
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14. Regulations 11-21 inclusive and 29-39 inclusive (relating to lien,
calls on shares and transmission and forfeiture of shares) contained in Table
A in the First Schedule to the Act shall apply to the Company as if they
were set out herein with the substitution therein for references to “the
directors” and “these regulations” of references to “the Board” and “these
presents™ respectively and with the omission from Regulation 15 of the
words “provided that no call shail exceed one-fourth of the nominal value of
the share or be payuble at less than one month from the date fixed for the
payment of the last preceding cail,” and with the substitution in that
Regulation of the word “seven” for the word “fourteen.

TRANSFER OF SHARES

15. Subject to such of the restrictions of these presents as may be
applicable, a Member may transfer all or any of his shares in manner
authorized by or pursuant to the Stock Transfer Act, 1963 or by means of
any other instrument in such form and executed in such manner as the
Board may from time to time approve. The transferor of a share siiall be
deemed to remain the holder thereof until the name of the transferee is
eniered in the Register of Members in respect thereof,

16. The Board may, in its absolute discretion and without assigning
any reason therefor, decline to register any transfer of an ¥ share, whether or
not it is a fully paid share.

17. The Board may also decline to recognise any instrument of
transfer unless the instrument of transfer is accompanicd by the certificate
of the shares to which it relates, and such other evidence as the Board may
reasonably require to show the right of the transferor to make the transfer.

18. If the Board refuses to register g transfer it shall, within two
months after the date on which the transfer was lodged with the Company,
send to the transferee notice of the refusal.

19. The registration of transfers may be suspended at such times and
for such periods (not exceeding a total of thirty days in any year) as the
Board may from time to time determine.

ALTERATION OF CAPITAL

20. The Company may from iime to time by ordinary resolution
increase its share capital by such sum, to be divided into shares of such
amount, as the resolution shall prescribe.

21. The new shares shall be subject to the same provisions with
reference to the payment of calls, lien, transfer, transmission, forfeiture and
otherwise as the shares in the origina) share capital,

22. The Company may from time to time by ordinary resolution: -

(a) consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares:

(b) sub-divide jtg existing shares, or any of them, intn shares of
smaller amount than is fixed by the Memorandum of

Association subject, nevertheless, to the provisions of section
61 (1) (d) of the Act:
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(c) cancel any shares which, at the date of the passing of the

resolution, have not been taken or agreed to be taken by any
person.

23.. The Company may by special resolution reduce its share capital,
any capital redemption reserve fund or any share premium account in any

manner and with, and subject to, any incident authorized and consent
required by law.

GENERAL MEETINGS

24. The Company shall in each year hold a general meeting as iis
annual general meeting in addition to any other meetings in that year, and
shall specify the meeting as such in the notices calling it; and not more than
fifteen months shall elapse between the date of one annual general meeting
of the Company and that of the next:

Provided that, so long as the Company holds its first annual
general meeting within eighteen months of its incorporation, it need not
hold it in the year of its incorporation or in the f{ollowing year. The annual

general meeting shall be held at such time and place as the Board shall
appoint.

25. All general meetings other than annual general meetings shall be
called extraordinary general meetings.

26. The Board may, whenever it thinks {it, convene an extraordinary
general meeting, and cxtraordinary general meetings shall also be convened
on such requisition, or, in default, may be convened by such requisitionists,
as provided by scction 132 of the Act. If at any time there are not within the
United Kingdom sufficient Directors capable of acting to form a quorum,
any Director or any two Members of the Company may convene an
extraordinary general meeting in the same manner as nearly as possible as
that in which meetings may be convened by the Board.

NOTICE OF GENERAL MEETINGS

27. An annual general meeting and a meeting called for the passing of
a special resolution shall be called by twenty-one days’ notice in writing at
the least, and a meeting of the Company other than an annual general
meeting or a meeting for the passing of a special resotution shall be called by
fourteen days’ notice in writing at the least. The notice shall be exclusive of
the day on which it is served or deemed to be served and of the day for
which it is given, and shall specify the place, the day and the hour of meeting
and, in case of special business, the general nature of that business, and shall
be given in a manner hereinafter mentioned or in such other manner (if any)
as may be prescribed by the Company in g2nexal meeting, to such persons as
are, under these presents, entitled to receive such notices from the
Company:
Provided that a meeting of the Company shall, notwithstanding
that it is called by shorter notice than that specified in these presents, be
deemed to have been duly called if it is so agreed: —

(a) in the case of a meeting catled as the annual general meeting,
by all the Members entitied to attend and vote thereat; and

(b) in the case of any other meeting by a majority in number of
the Members having a right to attend and vote at the meeting,
being a majority together holding not less than 95 per cent in
nominal value of the shares giving that right.
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: 28. The accidental omission to give notice of a meeting to, or the
: non-receipt of notice of a meeting by, any person entitled to receive notice
shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

i
1‘ 29. All business shall be deemed special that is transacted at an
4 extraordinary general meeting, and also all business that is transacted at an
: annual general meeting with the exception of declaring a dividend, the
| consideration of the accounts and balance sheets and the reports of the
Board and of the Auditors and the appointment of, and the fixing of the
remuneration of, the Auditors.

30. No business shall be transacted at any general meeting unless a
quorum of Members is present at the time when the meeting proceeds to
business. Save as herein otherwise provided, two Members present in person
or by proxy shall be a quorum.

31. If within fifteen minutes from the time appointed for the meeting
| a quorum is not present, the meeting, if convened upon the requisition of
1 Members, shall be dissolved; in any other case it shall stand adjourned to the
’ same day in the next week at the same time and place or to such other day
and at such other time and place as the Board may determine and if at the
adjourned meeting a quorum is not present within fiftecen minutes (rom the -
time appointed for the meeting the Member, or Members, present shall be a
quorum.

32. The Chairman (if any) of the Board shall preside as Chairman at
every general meeting of the Company or, if there is no such Chairman, or:f
he shall not be present within five minutes after the time appointed for the
holding of the meeting or is unwilling to act, the Directors present shall
choose one of their nuimber to be Chairman of the meeting.

{ 33. if at any meeting no Director is willing to act as Chairman or if no
. Director is present within five minutes after the time appointed for holding
the meeting, the Members present shall choose one of their number to be
Chairman of the meeting.

34. The Chairman may, with the consent of any meeting at which a
quorum is present (and shall if so directed by the meeting), adjourn the
mecting from time fo time and from place to place, but no business shall be
transacted at any adjourned meeting other than the business left unfinished
at the meeting from which the adjournment took place. When a meeting is
adjourned for thirty days or more, notice of the adjourned meeting shall be
given as in the case of an original meeting. Save as aforesaid, it shall not be

necessary t{o give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.
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35. At any general meeting a resolution put to the vote of the meeting
J shall be decided on a show of hands unless a poll is (before or on the
declaration of the result of the show of hands) demanded by the Chairman
or by any Member present in person or by proxy. Unless a poll be so
demanded, a declaration by the Chairman that a resolution has on a show of
hands been carried, or carried unanimously or carried or not carried by a
particular majority, or lest, and an entry to that effect in the hook
containing the minutes of the proceedings of the Company. shall be




of the votes recorded in favour of or against such resolution.

36. Except as provided in Article 38, if a poll is duly demanded it shall
be taken in such manner as the Chairman directs, and the result of the poli

shall be deemed to be the resolution of the meeting at which the poll was
demanded.

37. In the case of an equality of votes whether on a show of hands or
on a poll the Chairman of the meeting at which the show of hands takes
place, or at which the poll is demanded, shall not have a second or casting
vote and the resolution shall be declared to have been lost.

38. A poll demanded on the election of a Chairman or on a question
of adjournment shall be faken forthwith. A poil demanded on any other
question shall be taken at such time as the Chairman of the meeting directs,
and aiiy business other than that upon which a poll has been demanded may

be proceeded with pending the taking of a poll. The demand for a poll may
be withdrawn at any time.

39. Subject to the provisions of the Act, a resolution in writing signed
by all the Members for the time being entitled to reccive notice of and to

attend and vote at gencral mectings {or being corporations by their dvly |

authorized representatives) shall be as valid and effective as if the same had
been passed at a gencral mecting of the Company duly convened and held.
Such resolutivn may be contained in one document or in several documents
in like form each signed by one or more of the Members or duly asuthorized
representatives voncerned.

VOTES OF MEMBERS

40. Subject to any rights or restrictions for the time being attached to
any class or classes of shares, every Member present in person or by proxy
shall on a show of hands have one vote and on a poll have one vote for each
share of which he is the holder.

41. In the case of joint holders the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the exclusion of
the votes of the other joint holders; and for this purpose seniority shall be
determined by the order in which the names stand in the Register of
Members.

42. A Mcmber of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction in lunacy, may vote, whether on
a show of hands or on a poll, by his committee, receiver, curator bonis, or
other person in the nature of a comimittee, receiver or curator b.onis
appointed by that court, and any such committee, receiver, curator bonis or
other person may, on a poll, vote by proxy.

43. No Member shall be entitled to vote at any general meeting unless
all calls or other sums presently payable by him in respect of shares in the
Company have been paid.

44. No objection shall be raised to the qualification of ':my votcfr
except al the meeting or adjourned meeting at which the vote ol)._lected tois
given or tendered, and every vote not disallowed at such meeting shall be
valid for al} purposes. Any suck objection made in due time shall be refer}*ed
to the Chairman of the meeting, whose decision shall be final and conclusive.
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45. On a poll votes may be given either pexsonally or by proxy.

PROXIES

46. The instrument appointing a proxy shall be in writing under the
hand of the appointor or of his attorney duly authorized in writing or, if the
appointor is a corporation, ¢ither under seal or under the hand of an officer
or dttorney duly authorized. A proxy need not be a Member of the
Company.

47. The instrument appointing a proxy and the power of attorney or
othar authority (if any) under which it is signed or a notarially certified copy
of that power or authority shali be deposited at the Office (or at such other
place as is specified for that purpose in the notice convening the meeting)
before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote, or, in the case of a poll
taken subsequently to the date of a meeting or adjourned meeting, before
the time appointed for the taking of the poll, and in default the instrument
of proxy shall not be treated as valid.

48. The instrument appointing a proxy shall be in the following form
or such other form as the Board may approve: —

“I/We
of
in the county of
being a Member/Members of the above named Company
hereby appoint
of
or failing him,
of
as my/our proxy to vote for me/us on my/our behalf at the {annual or
extraordinary, as the case may be) general meeting of the Company, to

be held on the day of » 1%, and at any adjourn-
ment thereof.

Signed this day of , 19

This form is to be used 1 favour of 4 o resolution(s).

against
Unless otherwise instructed, the proxy will vote as he thinks fit.

*Strike out whichever is not desired”

49, The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.

50. A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or insanity of the
principal, or revocation of the instrument of proxy or of the authority under
which it was executed, or the transfer of the share in respect of which the
instrument of proxy is given, provided that no intimation in writing of such
death, insanity, revocation or transfer as aforesaid shall have been received
by the Company at the Office before tlie commencement of the meeting or
adjourned meeting at which the proxy is used.



CORPORATIONS ACTING BY REPRESENTATIVES AT MLETINGS

31. Any corporation {whether a company within the meaning of the
Act or not) which is a Member of thc Company may, by resolution of its
board of directors or other governing body, authorize such person as it
thinks fit 1o act as its representative at any meeting of the Company or of
any class of Members «f the Company, and the person so authorized shatl be
entitled to exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise if it were an individual Member
of the Company. A corporation which is a Member of the Company will be

deemed to bhe present in person by ils representative duly authorized under
this Article.

DIRECTORS

52. (1} Unless and until otherwi.c determined by the Company in
general meeting the Directors shall not be less than two and
not more than thirty in number.

(2) The Company in genvral meeting may appoint any person to
be a Director either to [ill a casual vacancy or as an addition
to the existing Dircctors. Without prejudice to the power of
the Company in general mecting (but subject to any
limitation for the time being on the total number of

Dircctors) a person may also be appointed to be a Director

(either to fill a casual vacancy or as an addition {o the
existing Dircctors) cither by resolution ol the Board or by
instrument in writing exccuted by or on behall of Members
of the Company holding a majority of the shares of the
Company for the time being carrying the right of voting at
general meetings.

53. The remuncration of the Dircctors shall from time to time be
determined by the Company in general meeting. Such remuneration shall be
deemed to accrue from day to day. The Directors may also be paid all
travelling, hotel and other expenscs propetly incurred by them in attending
and returning from meetings of the Board or of any committee of the Board
or general meetings of the Company, or in connection with the business of
the Company.

54. The shareholding qualification for Directors may be fixed by the
Company in general meeting, and unless and until so fixed no qualification
shall be required.

55 A Director of the Company may be or become a director or other
officer of, or othervise interested in, any company promoted by the
Company or in which the Company may be interested as shareholder or
otherwise, and no such Director shall be accountable to the Company for
any remuneration or other benefits received by him as a director oy officer
of, or from his interest in, such other company unless thc Company
otherwise directs.

56. Subject to any special provisions of his appointment limiling the
term of his tenure of office, every Director for the time being of the
Company. howsoever appointed, shall remain a Dircctor until he vacates
office pursuant to the provisions of Article 68.
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BORROWING POWERS

57. The Board may from time to time at its discretion exercise all the
powers of the Company to borrow or raise or secure the payment of any
sum or sums of money for the purposes of the Company.

58. The Board may raise, or secure the payment or repayment of, such
sum or sums in such manner and upon such terms and conditions in all
respects as it thinks fit and, in particular, by the issue of debentures of the
Company charged upon the undertaking and all or any of the prroperty (both
present and future) and the uncalled capital of the Company for the time
being,

59, The Board shall cause a proper register of charges to be kept in
accordance with section 104 of the Act and shall duly comply with the
requirements of sections 95, 96 and 97 of the Act in regard to the
registration of charges therein specitied and otherwise.

POWERS AND DUTIES OF DIRECTORS

60. The management of the business of the Company shall be vested
in the Board which, in addition to the powers and authoritics by these
presents or otherwme expressly conferred upon it, may cexercisc all such
powers and do all such acts and things as may be exercised or done by the
Company and are not herehy oF by statute expressly directed or required to
be exercisew o <f.v. Fu the Copipany in general meeting, but subject
nevertheless 0 i pruvisedt: of (e Statutes and of these presents and to
any regulations, beinyg now o0oonsislegt with Che aforesaid provisions, from
time to time iade %+ 7" 4 ey b getierat meeting:

Provided . o = jopnn"nns 0 inade shatl invalidate any prior act
of the Board which would have been valid if such regulation had not been
made.

61. The Board may from time to time and at any time by power of
attorney appoint any corporation, firm or person or body of persons,
whether nominated directly or indjrectly by the Board, to be the attorney or
attorneys of the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested in or exercisable by
the Board under these presents) and for such period and subject to such
conditions as it may think fit, and any such powers of attorney may contain
such provisions for the protection and convenience of persons dealing with
any such attorney as the Board may think fit and may also authorise any

such attorney to delegate all or any of the powers, authorities and
diseretions vested in him.

62. The Company may exercise the powers conferred by section 35 of
the Act with regard to having an official seal for use abroad, and such powers
shall be vested in the Board.

63. The Company may exercise the powers conferred upon the
Company by sections 119 to 123 (both inclusive) of the Act with regard to
<he keeping of a dominion register, and the Board may (subject to the

provisions of those sections) make and vary such regulations as it may think
fit respectiz.g the keeping of any such register.
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(2)

(3)

(4)

(5)
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A Director who is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the
Company shall declare the nature of his interest at a meeting
of the Board in accordance with section 199 of the Act.

A Director shall be at liberty to vote jn respect of any
contract or proposed contract with the Company in which he
is directly or indirectly interested, and may be counted in the

quorum present at any meeting at which such contract or
proposed contract is considered.

A Director may hold any other office or place of profit under
the Company (other than the office of Auditor) in con-
junction with his office of Director for such period and on
such terms (as to remuneration and otherwise) as the Board
or a Managing Director ur the Company in general meeting
may determine, and no Director or intending Director shall
be disqualified by his office from contracting with the
Company either with regard to his tenure of any such other
office or place of profit or as vendor, purchaser or otherwise,
nor shall any such contract, or any contract or arrangement
entered into by or on behall of the Company in which any
Director is in any way intcrested, be liable to be avoided, nor
shall any Dircctor so contracting or being so interested be

liable to account to the Company for any profit realised by ‘

any such contract or arrangement by reason of such Director
holding that officc or of the fiduciary relation thercby
established.

A Director, notwithstanding his interest, may be counted in
the quorum present at any meeting whercat he or any other
Director is appointed to hold any such oflice or place of
profit under the Company, or whereat the terms of any such
appointment are arranged, and he may vote on any such
appointment or arrangement other than his own appointment
or the arrangement of the terms thereof.

Any Director may act by himself or his firm in a professional
capacity for the Company, and he or his firm shall be entitled
to remuneration for professional services as if he were not a
Director:

Provided that nothing herein contained shall authorise a
Director-or his firm to act as Auditor to the Company.

65. All cheques, promissory notes, drafts, bills of exchange and other

negotiable and transferable instruments and all receipts for moneys paid to
the Company shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the Board shall from time to
time by resolution determine.

66. The Board shall cause minutes to be made in books provided for

the purpose: —

(a)
()

of all appointments of officers made by the Board:

of the naimes of the Directors present at each meeting of the
Board and of any committee of the Board;
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{c) of all rcsolutions and proceedings at all meetings of the
Company and of the Board and of any such committee as
aforesaid;

and cvery Director present at any meeting of the Board or of a committee of
the Board shall sign his name in a book to be kept for that purpose.

67. The Board on behalf of the Company may pay a gratuity or
pension or allowance on retircment to any Director who has held any other
salaried office or place of profit with the Company or to his widow or
dependants and may make contributions to any fund and pay premiums for
the purchase or provision of any such gratuity, pension or allowance,

DISQUALIFICATION OF DIRECTORS

68. The office of a Director shall be vacated if the Director:—

(a) ceases to be a Director hv virtue of section 182 or 185 of the
Act; or

(b) becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

(¢) beecomes prohibited from being a Dircctor by reason of any
order madce under section 188 of the Act; or

(d) becomes of unsound mind; or

(c) resigns his olfice by notice in writing to the Company; or

(1) is removed from office by an ordinury resolution of the
Company in accordance with section 184 of the Act, or by
an extraordinary resolution of the Company, or by an
instrument in writing exccuted by or on behalf of Members
of the Company holding a majority ol the sharcs of the
Company for the time being carrying the right of voting at
general meetings.

PROCEEDINGS OF THE BOARD

69. The Board may meet together for the despatch of business,
adjourn and otherwise regulate its meetings as it thinks fit. Questions arising
at any meeting shall be decided by a majority of votes. In the case of an
equality of votes, the Chairman shall not have a second or casting vote. A
Director may, and the Secretary upon the request of a Director shall, at any
time convenc a meeting of the Board. It shall not be necessary to give notice

of 4 meeting of the Board to any Director who for the time being is out of
the United Kingdom.

70. The quorum necessary for the transaction of the business of the
Board shall be fixed by the Board and, unless so fixed, shall be the presence
in person of two Directors or alternate Dircctors appointed under Article 81.

71. The continuing Directors may act notwithstanding any vacancy in
their body, but, if and so long as their number is reduced below the number
fixed by or pursuant to the regulations of the Company as the necessary
guorum of Directors, the continuing Directors or Director may act for the
purpose of increasing the number of Directors to that number, or of
summoning 4 general meceting of the Company, but for no other purpose.
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72. The Board may clect a Chairman of its meetings and determine the
period tor which he is to hold office; but if no such Chairman is elected, or il
at any meeting the Chairman Is not present within five minutes aftc;r the f“
time appointed for holding the sane, the Ditu2tors present may choose one fl
of their number to be Chairman of the mecting,

73. The Board may delegate any of its powern to uIiminittees
consisting of such member or members of its body as it thinks fit. Any
committee so formed shall, in the exercise of the powers so delemated,
conform to any regulations that may be imposed on it by the Board.

74. The mectings and proceedings of any committee shall be governed
by the provisions herein contained for regulating the meetings and
proceedings of the Board so far as the same are applicable and are not

superseded by any regulations imposed by ihe Board under the last
preceding Article.

75. A resolution in writing signed by all the Directors for the time
being (or by their respective alternates appointed under Article 81 with
authority to sign such resolution) or by all the members of a committee for
the time being shall be as valid and ¢ffectual as if it had been passed at a
mecting of the Board, or as the case may be, of such committee duly called
and constituted. Such resolution may be contained in one decument or in |
several documents in like form cuach signed by one or more of the Directors p‘
or members of the committee concerned. k

76.  All acts done by any mecting of the Board or of a committes of
the Board or by any person acting as a Dircctor shull, nolwithstanding that it !
be alterwards discovered that there was some defect in the appointment of |
any Director or member of such committee or person acting as aforesaid, or .
that they or any of them were disqualified or had vacated office, be as valid
as if every such person had been duly appointed or was not disqualified or i
had continued in office.

77. The Board may award special remuneration out of the funds of 1?
the Company to any Director going or residing abroad in the intercsts of the
Company or undertaking any work additional to that usually required of
directors of & cowpany similar to the Company.

MANAGING DIRECTORS

78. The Board may from tintc to time appoint one or more of its body
to the olfice of Managing Director for such period and on such terms as it ¥
thinks fit and. subject to the terms of any agrcement entered into in any '
particular case, may revoke such appointment. A Managing Director shall
ipso facto cease to be a Managing Direclor if he ceases for any cause to hold
the office of Dircctor.

79. A Managing Director shall receive such remuneration (whether by
way of salary, commission or participation in profits or partly in one way
and partly in another) as the Board or the Company in general meeting may
determine.

80. The Board may entrust to and confer upon a M“".“Fj"g Dircctor
any ~f the powers exercisable by it upon such terms and condxtn@s und with
such restrictions as it may think Jit, and either colluteraliy with ctr to the
exclusion of its own powers. and may from time to tim revoke, withdras, '
alter or vary all or any of such powers.
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ALTERNATE DIRECTORS

81. Any Director may at any time appoint one or more persons,
vhether Directors or not, to be an alternate Director of the Company in his
place and may at any time remove from office any alternate Director so
appointed by him. An alternate Director shall not be entitled as such to
receive any remuncration from the Company, but he shall be entitled to
perform in the place of his appointor such of the functions of his appointor
as a Director of the Company as his appointor shall b, the instrument of
appointment prescribe. The same person may be appointed as an alternate
Director by any rnumber of Directors. An alternate Director appointed for
the purpose of attending and voting at meetings of the Board shall pbe
entitled to receive notices of all such meetings and any alternate Director
(but, in cases where a Director hias appointed more than one alternate
Director, only one) shall be entitled to attend and be counted in the quorum
and vote at any such meeting at which his appointor is not present. An
alternate Director shall have a vote in respect of cach appointor in whose
place he is entitled to vote and (if himself a Director) may exercise such vote
or votes in addition to his own vote at » meeling:

Provided always that nothing in this Article shall enable the
Chairman or g Managing Dircctor to delcgate to an alternate Director any of
the special powers or authoritics vested in the Chairman or such Managing
Director as the case may be by these presents or by the Board or shall cnable
more than one vote to be cast at any meeting of the Board on behalf of the
same appointor. '

82. All appointments and rernovals of alternate Dircctors shall e
elfected by instrument in writing under the hand of the Dircctor making or
revoking such appointment and shall take effect upon such instrument being
Icft at the Office or on such later date ag may be specified in such
instrument. An alternate Dircctor shall ipso facto cease to be an alternate
Director if his appointor ceases for any reason to be a Dircector,

SECRETARY

383. The Secretary shall be appointed by the Board for such term, at
such remuncration and upon such conditions as jt may think fit; and any
Secretary so appointed may he removed by the Board,

THE SEAL

85. The Board shall provide for the safe custody of the Seal. The Seal
shall be used only by tie authority of the Board or of a Managing Director
or committee of Directors authorised in that behalf, and every instrument to
which the Seal shall be affixed shall be signed by a Director and also by the

Secretary or by a second Director or by some other person appointed by the
Board for :he purpose.

DIVIDENDS AND RESERVE

86. The Company in generyl meeting may from time to time declare
dividends, but no such dividend shall exceed the amount recommended by
the Board,
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87. The Board may from time to time pay to the Members such

interim dividends as appear to the Board to be justified by the praflts of the
Company.

88. No dividend shall be paid otherwise than out of profits.

§9. The Board may, before recommending any dividend, set aside out
of the profits of the Company such sums as it thinks proper as a reserve or
reserves which shall, at the discretion of the Board, be applicable for any
purpose to which the profits of the Company may be properly applied, and
pending such application may, at the like discretion, either be employed in
the business of the Company or be invested in such investments (other than
shares of the Company) as the Board may from time to time think fit. The
Board may also, without placing the same to reserve, carry forward any
profits which it may think prudent not te divide.

90. Subject to the rights of persons (if any) entitled to shares with
special rights as to dividend, all dividends shall be declared and paid
according to the amounts paid up on the shares in respect whereof the
dividend is paid, but no amount paid up on a share in advance of calls shall
be treated for the purpose of this Article as paid up on the share. All
dividends shall be apportioned and paid proportionately to the amounts paid
up on the shares during any portion or portions of the period in respect of

which the dividend is paid; but if any share be issued on terms providing that"

it shall rank for dividend as from a particular date such share shall rank for
dividend accordingly.

91. The Board may deduct from any dividend payable to any Member
all sums of money (if any) presently payable by him to the Company on
account of calls or otherwise in relation to the sheres of the Company.

92. Any gencral meeting declaring a dividend may direct payment of
such dividend wholly or partly by the distribution of specific assets and, in
particular, of paid up shares, dehentures or debenture stock of any other
company, or in any one or more such ways, and the Board shall give effect
to such resolution and where any difficulty arises in regard to such
distribution the Board may settle the same as it thinks expediant, and, in
particular, may issue fractional certificates and fix the value for distribution
of such specific assets or any part thereof, and may determine that cash
payments shall be made to any Members upon the footing of the value so
fixed in order to adjust the rights of all parties, and may vest any such
specific assets in truste.s as may seem expedient to the Board.

93. Any dividend, interest or other moncys payable in cash in respect
of shares may be paid by cheque or warrant sent through the post direct to
the registered address of the holder or, in the case of joint hoiders, to the
registered address of that one of the joint holders who is first named on the
Register of Members or to such person and io such address as the holder or
joint holders may in writing from time to time direct. Every such cheque or
warrant shall be made payable to the order of the person to whom it is serit.
Any one of two or more joint fiolders may give effectual receipts for any

dividends or other moneys payable in respect of the shares held by them as
joint holders.
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94. No dividend shall bear interest against the Company.

ACCOUNTS

95. The Board shail cause proper books of account to be kept with
respect o) -

(a) all sums of money received and expended by the Company
and the matters in respect of which the receipt and
expenditure takes place:

(b) all sales and puirchases of goods by the Company; and
(¢) the assets and labilities of the Company.

Proper books shall not be deemed to be kept il there are not kent
such books of account as are necessary to give a true and fair view of the
state of the Company’s affairs and to explain its transactions.

96. The books of account shall be kept at the Office or, subject to the
provisions of the Statutes, at such other place or places as the Board thinks

fit, and shall always be open to inspection by the Directors.

97. The Board shall from time to time determine whether and to what

extent and at what times and places and under what conditions or -

regulatiors the accounts and books of the Company or any of them shall be
open to the inspection of Members not being Directors, and no Member (not
being a Director) shall have any right of inspecting any account or book or
document of the Company except as conferred by statute or authorised by
the Board or by the Company in general meeting,

98. The Board shall from time to time, in accordance with the
provisions of the Statutes, cause to be prepared and to be laid tefore the
Company in general meeting such profit and loss accounts, balance sheets,
group accounts (if any) and reports as are referred to therein.

99. A copy of every balance sheet (inclvding every document required
by law to be annexed thereto) which is to be laid before the Company in
general meeting, together with a copy of the Auditors’ report, shall, in
accordance with the provisions of the Statutes, be sent to every person to
whom the Company is thereby required to send the same.

CAPITALISATION OF PROFITS

100. The Company in general meeting may, upon the recommendation
of the Board, resolve that it is desirable to capitalise any part of the amount
for the time being standing to the credit of any of the Company’s reserve
accounts, or to the credit of the profit and loss account, ur otherwise
available for distribution, and, accordingly, that such sum be set free for
distribution amongst the Members who would have been entitled thereto if
distributed by way of dividend (and in the same proporfions¥ on condition
that the same be not paid in cash, but be applicd either in or t svirds gaying
up any am~unts for the time being unpaid eon any shareg *: g by «tich
Members respectively, or paying up in full unissned shares or debentures of
the Company to be allotted and distributed credited as fully paid up to and
amongst such Members in the proportions aforesaid, or partly

: in the one way
and partly in the other, and the Board shall give effect to suc

h resolution:
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Provided that a share premium account and a capital redemption
reserve fund may, for the purposes of this Article, be applied only in the

paying up of unissued shares to be issued to Members of the Company as
fully paid bonus shares.

101. Whenever such a resolution as aforesaid shall have been passed, the
Board shall make all appropriations and applications of the sum resolved to
be capitalised thereby, and all allotments and issues of fully paid shares or
debentures (if any) and, generally, shall 1o all acts and things required to
give effect thereto, with full power to the Board to make such provision by
the issue of fractional certificates or by payment in cash or otherwise as it
thinks fit for the case of shares or debentures becoming distributable in
fractions, and also to authorise any person to enter on behalf of all the
Membets entitied thereto into an agreement with the Company providing for
the allotment to them respectively, credited as fully paid up, of any further
shares or debentures to which they may be entitled upon such capitalisation,
or (as the case may require) for the payment up by the Company on their
behalf, by the application ihereto of their respective proportions of the sums
resolved to be capitalised, of the amounts or any part of the amounts
remaining unpaid on their existing shares, and any agreement made under
such authority shall be effective and vinding on all such Members.

AUDIT

102. Auditors shall be appointed and their duties regulated in’

accordance with the Statutes.

NOTICES

103. A notice may be given by the Company fo any Member either
personally or by sending it by post addressed to him at his registered address,
or {(if his registered address is not within the United Kingdom) at the address
(if any) within the United Kingdom supplied by him to the Company for the
giving of notice to him.

104. A notice may be given by the Company to the joint holders of a
share by giving the notice to the joint holder first named in the Register of
Members in respect of the share.

105. A notice may be given by the Company to the persons entitled to
a share in consequence of the death or bankruptcy of a Member by sending
it through the post in a prepaid leiter addressed to them by name. or by the
title ol representatives of the deceased, or irustee of the bankrupt, or by any
tike description at the address (if any) within the United Kingdom supplied
for the purpose by the persons claiming to be se entitled, or (until such an
address has been so supplied) by giving the notice in any manner in which
the same might have been given if the death or bankruptcy had not occurred.

106. Where a notice is sent by post, service of the notive shall be
deeraed to be effected by propetly addressing, prepaying, and posting i
[etter containing the notice, and to have been effected {unless actually
received eatlier) ut the expiration of twenty-four hours after the letter
containing the same is posted.

am mam AT
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107. Every person who by operation of law, transfer or other means
whatsoever shall become entitled to any share shall be bound by every notice
in respect of such share which previously fo his name and address being
entered on the Register of Members shall be duly given to the person from
whom he receives his title to such share.

108. Notice of every general meeting shall be given in any manner
hereinbefore authorised to:—

(a) every Member, except those Members whose registered
address is rot within the United Kingdom and who have not
supplied to the Company an address within the United
Kingdom for the giving of notices to them; and

(b) the Auditors for the time being of the Company.

No other person shall be entitled to receive notices of general
meetings.

WINDING U?P

109, If the Company shall be wound up, the liquidator may, with the
sanction of an extraordinary resolution of the Company and any other
sanction required by the Statutes, divide amongst the Members in specic or
kind the whole or any part of the asscts ol the Company (whether they shall -
consist of property of the same kind or not) and may, for sirch purpose, set
such value as he deems fair upon any property to be divided as aforesaid and
may determine how such division shall be carried out as between the
Members or different classes of Members. The liquidator may, with the like
sanction, vest the whole or any part of such assots in trustees upon such
trusts for the benefit of the contributorics as the liquidator, with the like
sanction, shall think fit, but so that no Member shall be compeled to accept
any shares or other securities whereon there is any liability.

INDEMNITY

110. Every Director, Agent, Auditor, Secretary and other officer for
the time being of the Company shall be indemnified out of the assets of the
Company against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour, or in
which he is acquitted, or in cornection with any application under section
448 of the Act in which relief is granted to him by the Court.
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THE COMPANIES ACTS 1948 to 1367

Notice of increase in NMeminal Capital

To THE REGISTRAR OF COMPANIES

Insert name THE SHELL COMPANY OF CYPRUS
of Company;

g{gelete "Li?ﬂtebc:"
if not applicable
PR Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,

1State whether that by aft Ordinary Resclution of the Company dated the
‘E’ii‘,‘;‘,?r’é’i,?;w 10th  day of Aupust 1977 the nominal capital of the
os Spacfal Company has been increased by the addition thereto of the sum of £ 810,000
beyond the registered capital of £100,000
The additional capital is divided as foliows:—
Number of Shares Class of Share Nominal amount
81,000 Ordinary of each share
£10
The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as followsi—
lfhangcgthe new The above shares are issued pari passu in all
roforence Shares recpects with all other Crdinary shares of
state whether they the Company.

are redeemable or
not. if this space is
insufficient the
conditions should
be seot out

s?parately by way ‘ H’ /
of annexure. {
Signature . .. .. T Homea fyt;//

State whether Director |

Zecretam
or Secretaryl e N
\t’ A ek ¢
Datedthe 3 . .dayof .. . 0628 .. 19.77..
Presented by Prasentor's Reference... 0l

Tha Campany,

.............................................................................

o
" J
.................................................................. v fsee notes overleaf)
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COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

THE SHELL COMPANY OF CYPRUS LIMITED

ORDINARY RESOLUTIONS

Passed the 10th day of August, 1977

AT A GENEBAL MEETING of the above-named Company, duly convened and
held at Shell Centre, London, 8.E.1., on the 10th day of August, 1977

the subjoined Resolutions were duly passed as ORDINARY RESOLUTIONS : w

ORDINARY RESOLUTIONS

(4) That the authorised capital of the Company be increased from
£100,000 to £910,000 by the creation of 81 4000 Ordinary shares
of £10 each;

(8) (i) That the sum of £805,890 standing to the credit of

the Company's Capital Reserve be applied in paying Cﬁ?:*;
up in full for 80,589 Ordinary shares of the ;;.15.'@
Company of £10 each to be allotted and distributed iy

credited as fully paid up to the existing holders

of the Ordinary shares of the Company; o

(1)  That 411 Ordinary shares of £10 each in the company‘fﬂ“@ GRE
be offered to The Consolidated Petroleum Company ":43 | O
Limited for cash at par; o in “’0.?/_!’

i ey Kl
(iii)  That the shares to be issued pursuant to this resolution® ===
shall carry the same rights a5, and rank pari passu in taype
all respects with, all other Ordinary shares of tne gll_('g__,,o—a
Company (including the right to participate in full in
pany g 2420

e
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all dividends declared on the Ordinary capital in
respect of the year 1976 and subsequent years).

L. fe’s

M. M. PEGG

SECRETARY
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A
COMPANIES ACTS, 1948 TO 1967 % \

COMPANY LIMITED BY SHARES

Memorgadum

AND

Articles of Aggociation

OF

THE SHELL COMPANY OF
CYPRUS LIMITED

(New Articles of Association adopted by Special e / &:‘c’ + 0 }mﬁﬁ/ );)
Resolution passed on the 16th day of January, 1973) ‘

Incorporated the 12th day of May, 1948
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No.454,043

COMPANIES 2095 1943 to 1876

COMPANY LIMITED BY SHARES

THE SHELL COMPANY OF CYPRUS LIMITED

ORDINARY RESOLUTION

Passed the 9th day of March, 1978

At an EXTRAORDINARY GENERAL MEETING of the above-named Company ,
duly convened and held at Shell Centre, London, S.E.1., on the 9th
March, 1978 the subjoined Resolution was duly passed as an ORDINARY
RESOLUTION: -

ORDINARY RESOLUTION

That the Capital of the Company be increased
from £910,000 to £1,000,000 by the creation
of 9,000 shares of £10 each ranking in all
respects pari passu with the existing shares
of ithe Company.

BY ORDER OF THE BOARD

M- M. PEGG
SECRETARY



No. 454,043

COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

THE SHELL COMPANY OF CYPRUS LIMITED

ORDINARY RESOLUTIONS

Passed the 10th day of August, 1977

AT A GENERAL MEETING of the above-named Company, duly convened and

held at Shell Centre, London, S.E.1., on the 10th day of Auvgust, 1977

the subjoined Resolutions were duly passed as ORDINARY RESOLUTIONS :~

Y

(B)

ORDINARY RESOLUTIONS

Tha. the authorised capital of the Company be increased from
£100,000 to £910,000 by the creation of 81,000 Ordinary shares
of £10 each;

(1)

(ii)

(iii)

That the sum of £805,890 standirg to the credit of
the Company's Capital Reserve he applied in paying
up in full for 80,589 Ordinary shares of the
Company of £10 each {o be allotted and distributed
credited as fully paid up to the existing holders
of the Ordinary shares of the Company s

That 411 Ordinary shares of £10 each in the Company
be offered to The Consolidated Petroleum Company
Limited for cash at par;

That the shares to be issued pursuant to this resolution
shall carry the same rigats as, and rank vari passu in
all respects with, all other Ordinary shares of the

Company (including the right to participate in full in
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all dividends declared on the Ordinary capital in
respect of the year 1976 and subsequent years).

M- Mt PEGG

SECRETARY
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No. 178,

...................

..............................

------------

..................................................

o and 117
is this day Incorporated under the Companies Acty, 1929} anc?htixﬁt the

Company is Limited,

..............................................

Given under my hand at Londop this......REALRER day ot
.............. UaF. o On€. Thousand Nine Hundred and. Forty-eight,

R ar of Compantes




No. 454043

COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

The Sheli Company of Cyprus Limited

Spetial Begolution

Passed the 16th day of January, 1973

At an EXTRAORDINARY GENERAL MEETING of the abovenamed
Company, duly convencd and heid at Shell Centre, London, S.E.1., on the
16th day of January, 1973, the subjoined Resolution was duly passed as a
SPECIAL RESOLUTICN:~—

Sperial Regolution

THAT the regulations contained in the printed document submitted to
this Meeting and subscribed for the purpose of identification by the
Chajrman thercof be and are hereby approved and adopted as the Articles of
Association of the Company in substitution for and to the exclusion of all
the existing Articles thereof.

M.M. PEGG
Secretary,

o A -
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COMPANIES ACTS, 1929 and 1947

COMPANY LIMITED BY SHARES

Memorandum of Eggociation

OF

The Shell Company of Cyprus Limited

1. The name of the Company is “THE SHELL COMPANY OF
CYPRUS LIMITED.”

2. The Registered Office of the Company will be situate in England.

3. The objects for which the Company is established are: —

(A)

(B)

(©

(D)

(E)

To carry on in all their branches the businesses of producing
refining storing transporting supplying selling and distributing
petroleum and other oils and any products thereof:

To carry on all or any of the business of consignees and
agents for sale of dealers in and refiners of petroleum and
other oils and products and other kindred businesses
wharfingess merchants carriers shipowners and charterers
lightermen barge-owners factors and brokers in all or any of
their branches and fo treat and turn to account in any
manner whatsoever any petroleum or cther oil or any
product thereof:

To purchase lease build charter or otherwise acquire any real
or leasehold estate or other rights of property installations
buildings ships vessels plant apparatus machinery tools office
furniture horses wagon carts motor vehicles railway trucks
and wagons implements utensiis and other appliances which
may seem to the Company necessary or suitable or con-
venient for the Company’s business or any part thereof on
such terms and conditions as the Company shall deem
expedient:

To purchase take on lease or licence or otherwise acquire any
petroleum or oil bearing lands or any interest in any such
lands or any rights of or connected with the getting or
winning of any petroleum or other oil.and to sink wells to
make borings and otherwise to search for and get petroleumn
and other oils and the products thereof:

Toc construct erect maintain improve and work or aid in
contribute or subscribe to the construction erection and
maintenance improvement or working of any railways tram-
ways piers jettics wharves docks roads canals waterways
waterworks reservoirs tanks storage installations pipelines
mills factories refineries laboratories electric works gas works
hydraulic works machinery and other appliances dwelling-
houz:s and other buildings:
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; (G)

(F)
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(L)

To purchase or ctherwise acquire and to import store export
trade and deal in any kind of oil whether mineral animal or
vegetable:

To acquire work and dispose of and deal in any mines metals
minerals clay and other like substances and to acquirc refine
prepare for market produce manufacture deal in ox otherwise
turn to account any mineral animal or vegetable substances
or products:

To carry on any other business which may seem to the
Company capable of being conveniently carried on in
connecticn with any of the objects specified above or
calculated directly or indirectly to enhance the value of or
render profitable any of the Company’s property or rights:

To acquire and hold shares stocks debentures debenture
stocks bonds obligations and securities issued or guaranteed
by any company constituted or carrying on business in the
United Kingdom of Great Britain and Northern Ireland orin
any Colony or dependency or possession thereof or in any
foreign country and debentures debenture stock bonds
obligations and securities issued or guaranteed by any
government sovereign ruler commissioners public body or
authority supreme municipal local or otherwise whether at
home or abroad:

To purchase or acquirc and undertake all or any part of the
business property and liabilities of any company body or
person carrying on any business which the Company is
authorised to carry on or possessing property suitable for the
purposes of the Company:

To apply for purchase or otherwise acquire any patents
brevets d’invention licences concessions and the like confer-
ring an exclusive or non-exclusive or limited right to use any
secret or other information as to any invention which may
seem capable of being used for any of the purposes of the
Company or 'ae acquisition of which may seem calculated
directly or indirectly to benefit the Company and to use
exercise develop grant licences in respect of or otherwise turn
to account the property rights and information so acquired
and also to acquire use and register trade marks trade names
registered or other designs rights of copyright or other ..ghts
or privileges in relation to any business for the time being
carried on by the Company:

To enter into partnership or any arrangement for sharing
profits union of interests co-operation joint adventure
reciprocal concessions or otherwise with any company body
Or person carrying on or engaged in or about to carry on or
ehgage 1n any business or transaction which the Company is
authorised to carry on or engage in or any business or
transaction capabic of being conducted so as directly or
indirectly to benefit the Company and to lend money to
guarantee the contracts of or otherwise assist any such
conpany body or person and to purchase take o1 otherwise
acquire shares and securities of any such company and to sell

nold re-issue with or without guarantee or otherwise deal
with the sarme:
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(8)

(D)

(U)

(V)
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To enter into any arrangement with any Governments or
authorities supreme municipal local or otherwise that may
seem conducive to the Company’s objects or any of them and
to obtain from any such Government or authority any rights
privileges and concessions which the Company may think it
desirable to obtain and to carry out exercise or comply with
any such arrangements rights privileges or concessions:

To establish and support or aid in the establishment and
support of associations institutions funds trusts and con-
veniences and to grant pensions or allowances and to make
payments towards insurance and to subscribe or guarantee
money for charitable or benevolent objects or for any
exhibition or for any pubuc general or useful object:

To promote any company for the purpose of acquiring all or
any of the properties and liabilities of this Company or for
any other purpose which may seem directly or indirectly
calculated to benefit this Company:

Generally to purchase take on lease or exchange hire or
otherwise acquire any real and personal property and any
rights or privileges which the Company may think necessary
or convenient for the purposes of its husiness and to sell
improve manage develop exchange lease mortgage dispose of
turn to account or ctherwise deal with any such property
rights or privileges:

To invest and deal with the moneys of the Company not

immediately requiring investment in sucli manner as may
from time to time be determined:

To lend money to such persons and on such terms as may
seem expedient and in particular fo customers and others
having dealings with the Company and to guarantee the
performance of contracts by any such persons:

To borrow or raise or secure the payment of money in such
manner as the Company shall think fit and in particular by
the issue of debentures or debenture stock perpetual or
otherwise charged upon all or any of the Company’s property
(both present and future) including its uncalled capital and to
purchase redeem or pay off any such securities:

To remunerate any person or company for services rendered
in placing or assisting to place or guaranteeing the placing of
any of the shares in the Company’s capital or any debentures
or debenture stock or other securities of the Company orin
or about the formation or promotion of the Company or the
conduct of its business:

To draw make accept indorse discount execute and issue
promissory notes bills of exchange bills of lading warrants
debentures and other negotiable or transferable instruments:

To sell or dispose of the undertaking of the Company or any
part thereof for such consideration as the Company may
think fit and in particular for shares debentures or securities
of any other company having objects altogether or in part
similar to those of this Company:
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(W) To obtain legislative authority for enabling the Company to
carry any of its objects into effect or for effecting any
modification of the Company’s constitution or for any other
purpose which may seem expedient and to oppose any
proceedings or applications which may seem caloulated
directly or indirectly to prejudice the Company’s interests:

(X) To procure the Company {o be registered or recognised in
any part of the worid:

(Y) To do all or any of the above things in any part of the world
and as principals agents contractors trustees or otherwise und
by or through trustees agents or otherwise and either alone or
in conjunction with others:

(Z) To do all such other things as are incidental or the Company
may think conducive to the attainment of the above objects
or any of them:

And it is hereby declared that the word “Company” in this clause
shall be deemed to include any partnership or other body of persons whether
incorporated or not incorporated and whether domiciled in Great Britain or
elsewhere and the intention is that the objects specified in each paragraph
shall except when otherwise expressed in such paragraph be in nowise
limited or restricted by reference to or inference from the terms of any other

paragraph or by the application of any rule of construction ejusdem generis
or otherwise or the name of the Company.

4.  The liability of the Members is limited.

5. The share capital of the Company is £50,000 divided into 5,000
shares of £10 each.

NOTE:

The capital of the Company was increased to £100,000 divided into 10,0600 shares
of £10 each on 12th January, 1951,
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WE, the several persons whose names and addresses are supscribed are
desirous of being formed into a Company in pursuance of this
Memorandum of Association and we respectively agree to take the
number of shares in the capital of the Company set opposite our

respective names.

Names, Addresses and Descriptions of Subscribers

Alfred Kenneth Gambier,
15 Fulier Road,

Watford,

Herts,

Solicitors’ Clerk.

Leslie Gordon Edgar Prime,
83 College Gardens,
Chingford, E4,

Solicitors Clerk.

Dated this 3rd day of May, 1948.

Witness to the above signatures:-

Kathleen E, Dickens,
71, Newbury Gardens,
Upminster,
Essex,

Solicitors Clerk.

i

Number of Shares
taken by each
Subseriber

One

One
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COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

Articles of Association

OF

The Shell Company of Cyprus Limited

{New Articles of Association adopted by Special Resolution on

1.

the 16th day of January, 1973)

PRELIMINARY

In these presents, if not inconsistent with the subject or context:—

(a)
(b)

(c)

(d)
(e}
()

“The Act” means the Companies Act, 1948.

“The Statutes” means the Companies Acts, 1948 to 1967,
and every other Act for the time being in force concerning
joint stock compenies and affecting the Company.

“These presents” r.eans these Articles of Association as
originally framed or as from time to time altered by special
resolution.

“The Office” means the registered office of the Compuny.
“The Seal” means the Common Seal of the Company.

“The United Kingdom” means Great Britain and Northern
Ireland.

(g) “The Board” means the Board of Directors of the Company.
(h) “Month” means calendar month,
(i) “Year” means a year from the Ist January to the 3ist

)
(k)

December inclusive.
“Paid up” means paid up or credited as paid up.

“The Secretary” includes a temporary or assistant Secretary
and any person appointed by the Board to perform any of
the dutics of the Secretary of the Company.

() “Dividend” includes a bonus.

(m) Words importing the singular number only shall include the
plural number and vice versa.

(n) Words importing the masculine gender shall include the
ferninine gender.

(o) Words importing persons shall include corporations.

(p) Expressions referring to writing shali be construed as

including references to printing, lithography, photography
and other modes of representing or reproducing words in a
visible form.

Save as aforesaid, words or expressions contained in these presents
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shall, if not inconsistent with the subject or context, bear the same meanings
« ;i1 the Statutes.

3. The regulations contained in Table A in the First Schedule to the

Ld

Companies Act, 1929, shail nos apply to the Company.



3. The Company is a private compauy, and accordingly: -

(a) the right to transfer sharss is restricted in the manner
hereinafter prescribed;

(b) the number of Members for the time being of the Company
{exclusive of persons who are in the employment of the
Company and of persons who, having been formerly in the
employment of the Company, were while in such employ-
ment and have continued after the determination of such
employment to be Members of the Company) is not (o
exceed filty:

Provided that for the purposes of this provision wheye
two or more persons hold one or more shares in the
Company jointly they shall be treated as a single Member;

(c. the Company shall not have power to issue share warrants to
bearer;

(d) any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.

SHARES

4. Without prejudice to any special rights previously conferred on the
holders of any existing shares or class of shares, any share in the Company
may be issued with such preferred, deferred or other special rights or subject
to such restrictions, whether in regard to dividend, voting, return of capital
or otherwise, as the Company may from time to time by ordinary resolution
determine.

5. Subject to the provisions of section 58 of the Act, any preference
shares may, with the sanction of an ordinary resolution, be issued on the
terms that they are, or at the option of the Company are liable, to be
redeemed on such terms and in such manner as the Company before the
issue of the shares may by special resolution determine.

6. Subject to the provisions of these presents and to any directions
given by the Company in general meeting any unissued or new shares of the
Company shall be at the disposal of the Board which may allot, grant
options over or otherwise dispose of them to such persons, at such times and
for such consideration and upon such terms and conditions as the Board may

determine, but so that no shares shall be issued at a discount except in
accordance with section 57 of the Act.

7. If at any time the share capital is divided into different classes of
shares, thie rights attached to any class (unless atherwise provided by the
terms of issue of the shares of that class) may, whether or not the Company
is being wound up, be varied with the consent in writing of the holders of
three-fourths of the issucd shares of that clasy, or with the sanction of an
extraordinary resolution passed at a separate general meeting of the holders
of the shares of the class. To every such separate general meeting the
provisions of these presents relating to general meetings shall apply, but so
that the necessary quorum shall be lwo persons at least holding, or
representing by proxy, one-third of the issued shares of that class and that

any holder of a share of the class present in person or by proxy may demand
apoll.



3.

8. The rights conferred upon the holders of the
issued with preferred or other rights shall not, unless
provided by the terms of issue of the shares of that cla
varied by the creation or issue of further shares 1

shares of any class
otherwise expressty
§8, be deemed to he
anking pari passu therewith.

9. The Company may exercisc the powers of paying commissions
conferred by section 53 of the Act:

Provided that the 1ate per cent or the amount of the commission
paid or agreed to be paid shall be disclosed in the manner required by the
said section and the rate of the commission shall not exceed the rate of 10
per cent of the price at which the shares, in respect whereof the same is paid,
are; issued or an amount equal to 10 per cent of such price (as the case may
be).

Such commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in one way and partly in the

other. The Company may also on any issue of shares pay such brokerage as
may be lawful.

10. Except as requirec by law, no person shall be recognised by the
Company as holding any share upon any trust, and the Company shall not be
bound by or be compelled in any way to recognise (even when having notice
thereof) any equitable, contingent, future or partial interest in any share or
any interest in any fractional part of a share or (execept only as by these

presents or by law otherwise provided) any other rights in respect of any

share cxcept an absolute right to the entirety thercof in the registered
holder.

11. Every person whose name is entered as a Member in the Register
of Members shall be entitled, without payment, to reccive within two
months after allotment ox lodgment of transfer (or within such other period
as the conditions of issue shall provide) one certificate for all his shares, or
several certificates each for one or more of his shares, upon payment of such
fee (if any) as the Board may determine. Every certificate shall be under the
Seal and shall specify the shares to which it relates and the amount paid up
thereon:

Provided that in regpect of a share or shares held jointly by several
persons the Company shall not be bound to issue more than one certificate,
and delivery of a certificate for a share to one of several joint holders shall be
sufficient delivery to all such holders.

12. If a share certificate be defaced, lost or destroyed, it may be
renewed on payment of such fee (if any) and on such terms (if any) as to
evidence and indemnity and the payment of out-of-pocket expenses of the
Company of investigating evidence as the Board thinks fit.

13. The Company shall not give, whether directly or indirectly, and
whether by means of a loan, guarantee, the provision of security, or
otherwise, any financial assistance for the purpose of, or in contection witli,
a purchase or subscription made or to be made by any person of or for any
shares 1n the Compuny or in its holding company, nor shall the Company
make a loan for any purpose whatsoever on the security of its shares or those
of its holding company, but nothing in these presents shall prohibit
transsctions mentioned in the proviso to section 54 (1) of the Act.
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14. Repulations 11=21 inclusive and 29--39 inclusive (relating to lien,
calls on shares and transmissica and forfeiture of shares) contained in Table
A in the First Schedule to the Act shall apply to the Company as if they
were set out herein with the substitution therein for references to “the
directors™ and “these regutations™ of references to “the Board™ and ““these
presents” respectively and with the omission from Regulation 15 of the
words “provided that no cal. shall exceed one-fourth of the nominal value of
the share or be payable at less than one month from the date fixed for the
payment of the last preceding call,” and with the substitution in thaz
Regulation of the word “seven” for the word “fourtecn™.

TRANSFER OF SHARES

15. Subject to such of the restrictions of these presents as may be
applicable, a Member may transfer all or any of his shares in manner
authorized by or pursuant to the Stock Transfer Act, 1963 or by means of
any other instrument in such form and executed in such manner as the
Board may from time to time approve. The transferor of a share shall be
deemed to remain the holder thereof until the name of the transferes is
entered in the Register of Members in respect thereof.

16. The Board may, in its absolute discretion and without assigning
any reason therefor, decline to register any transfer of any share, whether or
not it is a fully paid share.

17. The Board may also decline to recognise any instrument of
transfer unless the instrument of transfer is accompanied by the certificate
of the shares to which it relates, and such other evidentce as the Board may
reasonably require to show the right of the transferor to make the transfer.

18. If the Board refuses to rogister a transfer it shall, within two
months after the date on which the transfer was lodged with the Company,
send to the transferee notice of the refusal.

19. The registration of transfers may be suspended at such times and
for such periods (not exceeding a total of thirty days in any year) as the
Board may from time to time determine.

ALTERATION OF CAPITAL

20. The Company may from time to time by ordinary resolution

increase its share capital by such sum, to be divided into shares of such
amount, as the resolution shall prescribe.

21. The new shares shall be subject to the same provisions with

reference to the payment of calls, lien, transfer, transmission, forfeifure and
otherwise as the shares in the original share capital,

22. The Company may from time to lime by ordinary resolutior: --

(a) consolidate and divide all or any of its share capital into
shares of larger amount than its eXisting shares:

(b} sub-divide its existing shares, or any of them, into shares of
smaller amount than is fixed by the Memorandom of
Association subject, nevertheless. to the

’ provisions . ' section
61 (1) {d) of the Act:



(¢} cancel any shares which, at the date of the passing of the

resolution, have not been taken or agrced to be taken by any
person.

23. The Company may by speci
any capital redemption reserve fung
manner and with, and subject to
required by law.

al resolution reduce its share capital,
Or any share premium account in any
> any incident authorized and consent

GENERAL MEETINGS

24. The Company shall in each year hold 2 general meeting as iis
annual generaf meeting in addition to any other meetings in that year, and
shall specify the meeting as such in the notices calling it: and not more than
fifteen months shatl elapse between the date of one annual general meeting
of the Company and that of the next:

Provided that, so long as the Company holds its first annual
general meeting within eighteen months of its incorporation, it need not
hold it in the year of its incorporation or in the following year. The annual

general meeting shall be held ar such time and place as the Board shall
appoint.

25. All general meetings other than annual general meetings shall be
called extraordinary gencral mectings.

26. The Board may, whenever it thinks fit, convene an extraordinary
general meeting, and extraordinary gencral meetings shall also be convened
on such requisition, or, in defauit, may be convened by such requisitionists,
as provided by scction 132 of the Act. IT at any time there are not within the
United Kingdom sufficient Directors capable of ucting to form a quorum,
any Director or any two Members of the Company may convene an
extraordinary general meeting in the same manner as nearly as possible ag
that in which meetings may be convened by the Board.

NOTICE OF GENERAL MEETINGS

27. An annual general meeting and a meeting cailed for the passing of
2 special resolution shall be called by twenty-one days’ notice in writing at
the least, and a meeting of the Company other than an annual general
meeting or a meeting for the passing of a special resolution shall be calied by
fourteen days’ notice in writing at the least. The notice shall be exclusive of
the day on which it is served or deemed to be served and of the day for
which it is given, and shall specify the place, the day and the hour of meeting
and, in case of special business, the general nature of that business, and shal}
be given in a manner hereinafter mentioned or in such other manner (if any)
a8 may be prescribed by the Company in general meeting, to such persons as
are, under these presents, entitled to receive such notices from the
Company:
Provided that a meeting of the Company shall, notwi thstanding
that it is called by shorter notice than that specified in these presents, he
deemed to have been duly called if it is so agreed: -

(a) in the case of 4 mecting called as the annual general mecting,
by all the Members entitled to attend and vote thereat: and

(h) in the case of any other meeting by a majority in number of
the Members having a right to attend and vote at the meeting,
being a majonity together holding not less than 93 per cent in
nominal value of the shares giving that right.
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28. The accidental omission to give natice of g mecting to, or the
non-receipt of notice of a meeting by, any person entitled to receive notice
shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

29. 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 declaring a dividend, the
consideration of the accounts and balance sheets and the reports of the
Board and of the Auditors and the appeintment of, and the fixing of the
rentuneration of, the Auditors.

30. No business shall be transacted at any general meeting unless a
quorum of Members is present at the time when the meeting proceeds to
business. Save as herein otherwise provided, two Membcrs present in person
ar by proxy shall be a quorum.

31. If within fifteen minutes from the time avpointed for the meeting
a quorum js not present, the meeting, if convened upon the requisition of
Members, shall be dissolved; in any other case it shall stand adjourned to the
same day in the next week at the same time and place or to such other day
and at such other time and place as the Board may determine and il at the
adjourned meeting a quorum is not present within fifteen minutes from the *
time appointed for the meeting the Member, or Members, present shall be a
quorum.

32. The Chairman (if any) of the Board shall preside as Chairman at
every general meeting of the Company or, if there is no such Chairman, or if’
he shall not be present within five minutes after the time appointed for the
holding of the meeting or is unwilling to act, the Dircctors present shall
choose one of their number to be Chairman of the meeting,

33. If at any meeting no Director is willing to act as Chairman or if no
Director is present within five minutes after the time appointed for holding
the meeting, the Members present shall choose one of their number to be
Chairman of the meeting,

34. The Chairman may, with the consent of any meeting at which a
quorum is present (and shall if so directed by the meeting), adjourn the
meeting from time to time and from place to place, but no business shall be
transacted at any adjourned meeting other than the business left unfinished
at the mecting from which the adjournment took place. When a meeting is
adjourned for thirty days or more, notice of the adjourned meeting shall be
given as in the case of an original meeting. Save as aforesaid, it shall not be

necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

35. At any general meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless a polt is (before or on the
declaration of the result of the show of hands) demanded by the Chairman
or by any Member present in person or by proxy. Unless a poll be so
demanded, a declaration by the Chairman that a resolution has oh a show of
hands been carried, or carried unanimously or carried or not eorried by a
particular majority, or lost, and an entry to that effect in the book
coutaining the wminutes of the proceedings of the Company. shall be



conclusive evidence of the fact without proof’ of the number or proportion

of the votes recorded in favour of or against such resolution.

36. .Exccpt 48 provided in Article 38, if poll is duly demanded it shall
be taken in stich manner as the Chairman directs, and the result of the poll

shall be deemed to be the resolution of the meeting at which the poll was
demanded.

37. In the case of an equality of votes whether on a show of hands or
on a poll the Chairman of the meeting at which the show of hands takes
place, or at which the poll is demanded, shall not have a second or casting
vote and the resolution shall be declared to have been lost,

38. A poll demanded on the election of a Chairman or on a question
of adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken at such time as the Chairman of the meeting directs,
and any business other than that upon which a poll has been demanded may

be proceeded with pending the taking of a poil. The demand for a polt may
be withdrawn at any time.

39. Subject to the provisions of the Act, 2 resolution in writing signed
by all the Members for the time being entitled to receive notice of and to

attend and vote at general mectings (or being corporations by their duly |,

authorized representatives) shall be as valid and effcctive as if the same had
been passed at a gencral meeting of the Company duly convened and hicld.
Such reselution may be contained in one document or in several documents
in like form each signed by one or more of the Members or duly authorized
representatives concerned.

VOTES OF MEMBERS

40. Subject to any rights or restrictions for the time being attached to
any class or classes of shares, every Member present in person or by proxy
shall on a show of hands have one vote and on a poll have one vote for each
share of which he is the holder.

41. In the case of jeint holders the vote of the senior who ienders a
vote, whether in person or by proxy, shall be accepted to the exclusion of
the votes of the other joint holders; and for thiz purpose seniority shall be
determinad by the order in which the names stand in the Register of
Members,

42. A Member of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction in lunacy, may vote, whether on
a show of hands or 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.

43, No Member shall be enficled to vote at any general meeting nnless
alt calls or other sums presently paable by him in respect of shares in the
Company have been paid.

44. No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote objected Lo is
given or tendered, and every vote not disallowed at such meeting shfdl be
valid for all purposes. Any such objection made in due fime shall be reh:r_red
to the Chairman of the meeting, whose decision shall be finad and conelusive.
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45. On a poll votes may be given either personally or by proxy.

PROXIES

46. The instrument appointing a proxy shall be in writing under the
hand of the appointor or of his attorney duly authorized in writing or, if the
appointor is a corporation, either under seal or undar the hand of an officer
or attorney duly authorized. A proxy need not be a Member of the
Company.

47. The instrument appointing a proxy and the power of attorney or
other authority (if any) under which it is signed or a notarially certified copy
of that power or authority shall be deposited at the Office (or at such other
place as is specified for that purpose in the notice convening the meeting)
before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote, or, in the case of a poll
taken subsequently to the date of a mecting or adjourned meeting, before
the time appointed for the taking of the poll, and in default the instrument
of proxy shall nof be treated as valid.

48. The instrument appointing a proxy shall be in the following form
or such other form as the Board may approve: —

“I/We
of
in the county of
being a Member/Members of the above named Company
hereby appoint
of
or failing him,
of s
as myfour proxy to vote for me/us on my/our behalf at the (annual or
extraordinary, as the case may be) general meeting of the Company, to

be held on the day of , 19, and at any adjourn-
ment thereof,
Signed this day of , 19

. . ﬂ:.
This form is to be used m;@ngg{ of i1e resolution(s).

Unless otherwise Instructed, the proxy will vote as he thinks fit.

*Strike out whichever is not desired”’

49. The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.

50. A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death o insanity of the
principal, or revocation of the instrument of proxy or of the authority under
which it was executed. or the transfer of the share in respect of whicli the
instrument of proxy is given, provided that no intimation in writing of such
death, insanity, revocation or transfer as aforesaid shall have been received
by the Company at the Office before the commencement of the meeting or
adjourned meeting at which the proxy is used,
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CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

St. Any corporation (whether g tompany within the
Act or not) which is 3 Member of the Company may, by resolution of its
board of directors or other governing body, authorize such person as it
thinks fit to act as itg representative at any meeting of the Company or of
any class of Members of the Company, and the person so authorized shall be
entitled to exercise the same powers on behalf of the carporation which he
represents us that corporation could exercise if it were an individual Member
of the Company. A corporation which is a Member of the Company will be

deemed to be present in person by its representative duly authorized under
this Article,

meaning of the

DIRECTORS

52. (1) Unless and until otherwise determined by the Company in
general meeting the Directors shall not be less than two and
not more than thirty in number,

(2) The Company in general meeting may appoint any person to
be a Director cither to fil] a casual vacancy or as an addition
to the existing Dircctors. Without prejudice to the power of
the Company in generul meeting (but subject to any
limitation for the time being on the total number of
Dircctors) a person may also be appointed to be a Director
(cither to fill 2 casual vacancy or as an addition to the
existing Dircctors) either by resolution of the Board or by
instrument in writing executed by or on behalf of Members
of the Company holding a majority of the shares of the
Company for the time being carrying the right of voling 3
general meetings.

53. The remuneration of the Directors shall from time to time be
determined by ‘he Company in general meeting. Such remuneration shall be
deemed to acorue from day to day. The Directors may also be paid all
travelling, hotel and other expenses properly incurrcd by them in attending
and returning from meetings of the Board or of any committee of the Board
or general meetings of the Company. or in connection with the business of
the Company.

54. The sharcholding qualification for Directors may be fixed by the
Company in generai meeting, and unless and until so fixed no qualification
shall be required.

55. A Director of the Company may be or become a director or other
officer of, or otherwise interested in, any company promoted by the
Company or in which the Conipany may be interested as sharcholder or
otherwise, and no such Director shall be accountable to the Company for
any remurneration or other benefits received by him as a director or officer
of, or from his interest in, such other company unless the Company
otherwise directs.

56. Subject to any special provisions of his appointment limiting the
term of his tenure of office, every Director for the time being of the
Company, howsoever appointed, shall remain a Director until he vacates
office pursuant to the provisions of Artic'c 68.
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BORROWING POWERS

§7. The Board may from time to time at its discretion exercige al the
powers of the Company to borrow or raise or secure the payment of any
sum or sums of money for the purposes of the Company,

58. The Board may raisc, or secure the payment or repayment of, such
sum or sums in such manner and upon such terms and conditions in ail
respects as it thinks fit and, in particular, by the issue of debentures of the
Company charged upon the undertaking and all or sny of the property (hoth
present and future} and the uncalled capital of the Company for the time
being.

59. The Board shall cause a proper register of charges to be kept in
accordance with section 104 of the Act and shall duly comply with the
requirements of sections 95, 96 and 97 of the Act in regard to the
registration of charges therein specified and otherwise.

POWERS AND DUTIES OF DIRECTORS

60. The management of the business of the Company shall be vested
in the Board which, in addition to the powers and authorities by these
presents or otherwise expressly conferrcd upon it, may excrcise all such
powers and do all such acts and things as may be excercised or done by the
Company and are not hereby or by statute expressly directed or required to
be exercised or done by the Company in general mecting, but subject
nevertheless to the provisions of the Statutes and of these presents and to
any regulations, being not inconsistent with the aloresaid provisions, from
time to time made by the Company in general meeting:

Provided that no regulations so made shall invalidate any prior act

of the Board which would have been valid if sucl regulation had not been
made.

61. The Board may from time to time and at any time by power of
attorney appoint any corporation, firm or person or body of persons,
whether nominated directly or indirectly by the Bourd, to be the attorney or
attorneys of the Company for such purposes and with such powers,
authorities and discreticns (not exceeding those vested in or exercisabie by
the Board under these presents) and {or such period and subject to such
conditions as it may think fit, and any such powers of attorney may contain
such provisions for the protection and convenience of persons dealing with
any such attorney as the Board may think fit and may also authorise any

Sl.lch attorney to delegate all or any of the powers, authoritics and
discretions vested in him.

62. The Company may exercise the powers conferred by scction 35 of

the Act with regard to having an official seal for use abroad, and such powers
shall be vested in the Board,

‘ 63. The Company may exe
Company by sections 119 ¢
the keeping of

reise the powers conferred upon the
0 23 (both inclusive) of the Act with regard to
4 dominion register, and the Board may (subject to the

prows:ons.of t'hose sections) make and ary such regulations as it mey think
fit respecting the keeping of any such register.
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(4)

(5)
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A Director who is in any way, whether directly or indirectly,
interested in a contract Or proposed contract with the
Company shall declare the nature of his interest at g meeting
of the Board in accordance with section 199 of the Act.

A Director shall be at liberty to vote in respect of any
contract or proposed contract witl, the Company in which he
is directly or indivectly interested, and may be counted in the
quorum present at any meeting at which such contract or
proposed contract is considered.

A Director may hold any other office or place of profit under
the Company (other than the office of Auditor) in con-
junction with his office of Director for such period and on
uch ferms (as to remuneration and otherwise) as the Board
or & Managing Director or the Company in general meeting
may determine, and no Director or intending Director shail
be disqualified by his officc from contracting with the
Company cither with regard to his tenure of any such other
office or place of profit.or as vendor, purchaser or otlerwise,
nor shall any such contract, or any contract or arrangement
entered into by or on behalf of the Company in which any
Dircctor is in any way interested, be liable to be avoided, nor
shall any Director so contracting or being so interested be

liable to account to the Company for any prolit realised by ‘

any such contract or arrangement by reason of such Director
holding (hat office or of the fiduciary relation thereby
cstablished.

A Director, notwithstanding his interest, may be counted in
the quorum present at any meeting whereat he or any other
Director is appointed to hold any such office or place of
profit under the Company, or whereat the terms of any such
appointment are arranged, and he may vote on any such
appointment or arrangement other than his own appointment
or the arrangement of the terms thereof,

Any Director may act by himself or his firm in a professional
capacity for the Company, and he or his firm shall be entitled
to remuneration for professional services as if he were not a
Director:

Provided that nothing herein contained shall authorise a
Director or his firm to act as Auditor to the Company.

65. All cheques, promissory notes, drafts, bills of exchange and other

66.

(a)
(b)

negotiable and transferable instruments and all receipts for moneys paid to
the Company shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the Board shall from time to

time by resolution determine.

The Board shall cause minutes to be made in books provided for
the purpose: —

of all appointments of officers made by the Board;

of the names of the Directors present at each meeting of the
Board and of any commiitee of the Doard:
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() of all resolutions and proceedings at all meetings of the
Company and of the Board and of any such committee g5
aforesaidl;

and every Dircctor present at any meeting of the Board or of a committee of
the Board shall sign his name in a book to be kept tor that purpose.

67. The Board on behalf of the Company may pay a gratuity or
pension or allowance on retirement to any Director who has held any other
salaricd office or place of profit with the Clompany or to his widow or
dependants and may make contributions to any fund and pay premiums for
the purchase or provision of any such gratuity, pension or atlowance,

DISQUALIFICATION OF DIRECTORS

68. The office of a Director shall be vacated tf the Director: -

(a) ceases to be a Director by virtue of section 182 or 185 of the
Act; or

(b) Dbecomes bankrupt or makes any arrangement or composition
with his credilors generally; or

(c) becomes prohibited from being a Director by reason of any
order made under section 188 ol the Act; or

(d) Dbecomes of unsound mind; or

(e) resigns his office by notice in writing to the Company; or

(N is removed from office by an ordinary resolution of the
Company in accordance with section 184 of the Act, or by
an extraordinary resolution of the Company, or by an
instrument in writing executed by or on behall of Members
of the Company holding a majority of the shares of the

Company for the time being carrying the right of voting at
general meetings.,

PROCEEDRINGS OF THE BOARD

69. The Board may meet together for the despatch of business,
adjourn and otherwise regulate its meetings as it thinks fit. Questions arising
at any meeting shall be decided by a majority of votes. In the case of an
equality of votes, the Chairman shall not have a sccond or casting vote. A
Director may, and the Secretary upon the request of a Director shali, at any
time convene a meeting of the Board. [t shall not be necessary to give notice

of a meeting of the Board to any Director who for the time being is out of
the United Kingdom.

70. The quorum necessary for the transuction of the business of the
Board shall be fixed by the Board and, uniess so fixed. shall be the presence
m person of two Directors or alternate Directors appaointed under Article 81.

71. The continuing Directors may act notwi thstanding any vicancy in
their body, but, if and so long as their number is reduced below the number
fixed by or pursuant to the regulations of the Company s " necessary
quorum of Directors, the continuing Directors or Ditector 1 act for the
purpose of increasing the number of Directors to that number. or of
summoning i general meeting of the ompany. but for no giler purpose.
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T2, The Bomd may clect g Chairman of ity meetings and determine the
period. farwhich he is to hold oftice; but i ne such Chairman is elected, or if
at any meeting the Chairman is not Present within five minutes after the
time appointed for holding the same, the Directors present mzy choose one
of their number to be Chairman of the meeting.

73. The Board may delegate any of its bowers to committees
consisting of such member or members of Its body as it thinks {it. Any
committee so formed shall. in the exereise of the powers so delrgated,
conform to any regulalions that may be imposed on it by the Board,

T4. The meetings ang procezdings of any commitice shall be governed
by the provisions hercin contuined for regulating the meetings and
proczedings o1 the Boa. ! so far gs (he same are applicable and are not
superseded by any regulatior, imposed by the Board under the last
preceding Article, )

75, A resolution in writing signed by all the Directors for the time
being (or by their respective alternates appointed under Article 81 with
authority fo sign such resolution) or by ail the members ol a committee for
the time being shall be as valid and effectual as il il had been passed at a
meeting of the Board, or as the case may be, of such committee duly called
and constituted. Such resolution may be contained in one document or in

severaf documents in like Yorm cach signed by one or more of the Directors

or members of the committee concerned,

76. All acts done by any meeting of the Board or of o commitice of
the Board or by any person acting as a Dircctor shall, notwithstanding that it
be alterwards discovered that there was some defect in the appointment ol
any Director or member of such commitice or person acting os aloresaid, or
that they or any of them were disqualified or had vacated olfice, be as valid
as if every such person had heen duly appoinled or was not disqualilied or
had continued in office.

77. The Board may award special remuneration out of the funds of
the Company to any Director going or residing abroad in the interests of the
Company or undertaking any work additional to that usually required of
directors of a company similar to the Compiny.

MANAGING DIRECTORS

78. The Board may from time to time appoint onc or more of its body
to the office of Managing Director for such period and on such terms as il
thinks fit and, subject to the terms of any agreement entered into in any
pariicular case, may revoke such appointment, A Managing Dircetor shall
ipso facto cease to be a Managing Director il he ceases for any cause to hold
the office of Director.

79. A Managing Director shall receive such remuneration {whether by
way o1 salary, commission or participation in profits or partly in ope way
and partly in another) as the Board or the Company in genesal meeting may
determine,

30 The Board may entrust to and confer upon a M:nm_ging Dirccfor
any of the powes exercisable by it upon such terms and conditions and with
such restrictions as it may think fit, and either collaterally with or to the
exclusion of its own powers, and may from time to time revoke, withdraw,
alter or vary alf or any of sueh powers.
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ALTERNATE DIRECTORS

81. Any Dircctor may ai any time uppuint one O MOIC persons,
whether Directors or not, to be an alternate Director of the Company in his
place and may at any time remove f.om office any alternate Director so
appointed by him. An alternate Dirvector shall not be entitled as such to
receive any remuneration from the Company, but he shall be entitled to
perform in the place of his appeintor such of the funciions of his appointor
as a Director of the Company as his appointor shall by the instrument of
appointment prescribe. The same person may be appointed as an alternate
Director by any number of Directors. An alternate Director appointed for
the purpose ol attending and voting at meetings of the Board shall be
entitled to receive notices of all such meetings and any alternate Director
(but, in cases where a Director has appointed more than one alternate
Director, only one) shall be entitled to attend and be counted in the quorum
and vole at any such meeting at which his appeintcr is not present. An
alternate Director shall have a vote in respect of each appointor in whose
place he is entitled to vote and (if himsell a Director) may exercise such vote
or votes in addition to his own vote at a meeting:

Provided always that nothing in this Article shall enable the
Chairman or a Managing Director to dclegate to an alternate Director any of
the special powers or authorities vested in the Chairman or such Managing
Director as the case may be by these prosenis or by the Board or shall enable
more than one vote to be cast at any meeting of the Board on behalf of the ‘
same appointor.

82. All appointments and removals of alternate Directors shafl be
cffected by inslrument in writing under the hand of the Director making or
revoking such appointment and shall take elTect upon such instrument being
left at the Office or on such later date as may be specified in such
instrument. An alternaie Dircctor shall ipso facto cease to be an alternate
Director if his appointor ceases for any reason to be a Director.

SECRETARY

83. The Secretary shall be appointed by the Board for such term, at
such remuneration and upon such conditions ax it may think fit; and any
Secretary so appointed may be removed by the Board.

84. A provision of the Statutes or of these presents requiring or
authorising a thing to be done by or to a Director and the Secretary shall not
be satisfied by its being done by or to the same person acting both as
Director and as, or in place of, the Secretary.

THE SEAL

85. The Board shall provide lor the sufe custody of the Seal. The Seal
shall be used only by the authority of the Board or of a Managing Director
or committee of Dircctors authorised in that behalf, and every instrument to
which the Seal shall be affixed shall be signed by a Director and also by the

Secretary or by a second Director or by some other person appointed by the
Board for the purprse.

DIVIDENDS AND RESERVE

86. The Company in general meeting may from time to time declare
dividends, but no such dividend shall exceed the amount recommended by
the Board.
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87. ‘The Board may from time to time Pay to the Members such

interim dividends as appear to the Board to be justified by the profits of the
Company.

88. No dividend shall be Paid otherwise than out of prolits.

€9. The Board may, before recommending any dividend, set aside out
of the profits of the Company such sums a5 it thinks proper as a reserve or
reserves which shall, at the discretion of the Board, be applicable for any
purpose to which the profits of the Company may be properly applied, and
pending such application may, at the jike diseretion, either be employed in
the business of the Company or be invested in such investments (other than
shares of the Company) as the Board may from time to time think fit. The
Board may also, without placing the same to reserve, carry forward any
profits which it may think prudent not to divide.

90. Subject to the rights of persons (if any) entitled to shares with
special rights as to dividend, all dividends shall be declared and paid
according to the amounts paid up on the shares in respect whereof the
dividend is paid, but no amount paid up on a share in advance of calls shall
be treated for the purpose of this Article ag paid up on the share. All
dividends shall be apportioned and paid proportionately to the amounts paid
up on the sharces during any portion or portions of the period in respect of

which the dividend is paid; but if any share be issued on torme vroviding that’

it shall rank for dividend as from a particular date such share shall rank for
dividend accordingly.

91. The Board may deduct from any dividend payable to any Mcmber
all sums of money (if any) presently payable by him to the Company on
account of calls or otherwise in relation to the shares of the Company.

92. Any general mecting declaring a dividend may dircct payment of
such dividend wholly or partly by the distribution of specific ussets and, in
particular, of paid up shares, debentures or debenture stock of any other
company, orin  , ~2e or —nre such ways, and the Board shull give effect
to such resolution and where any dilficulty arises in regard to such
distribution the Board may settle the same as it thinks expedient, and, in
particular, may issue fractional certificates and fix the value for distribution
of such specific assets or any part thereof, and may determine that cash
payments shall be made to any Members upon the footing of the value so
fixed in order tu adjust the rights of all parties, and may vest any such
specific assets in trustees as may seem expedient to the Board,

93. Any dividend, interest or other moneys payable in cash in respect
of shares may be paid by cheque or warsant sent through the post direct to
the registered address of the holder or, in the case of joint holders, to the
registered address of that one of the joint holders who is first named on the
Register of Members or to such person and to such address as the holder or
joint holders may in writing from time to time direct. Every such c.hc'que or
warrant shall be made payable to the order of the person to whom it 15 sent,
Any one of two or more joint holders may give effectual receipts for any
dividends or other moneys payable in respect of the shares held by them as
joint holders,
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04, No dividend shall bear interest against the Company.

ACCOUNTS

95. The Board shall cause proper books of account to be kept with
respect to:—

(a) all sums of money received and expended by the Company
and the matters in respect of which the receipt and
expenditure takes place;

(b) all sates and purchases of goetds by the Company: and
(¢) the assets and liabilities of the Company.

Proper books shall not be deemed to be kept if there are not kept
such books of account as arc necessary to give a true and fair view of the
state of the Company’s affairs and to explain its transactions.

96. The books of account shall be kept at the Office or, subject to the
provisions of the Statutes, at such other place or places as the Board thinks
fit, and shall atways be open to inspection by the Directors.

97. The Board shall from time to time determine whether and to what
extent and at what times and places and under what conditions or -
regufations the accounts and books of the Company or any of them sha}l be
open to the inspection of Members not being Dircetors, and no Member (not
being a Director) shall have any right of inspecting any account or book or
document of the Company except as conferred by statute or authorised by
the Board or by the Company in gencral meeting.

98. The Board shall from time to time, in accordance with the
provisions of the Statutes, cause to be prepared and to be laid before the
Company in general meeting such profit and loss accoun ts, bulance sheets,
group accounts (if any) and reports as are referred to therein.

99. A copy of cvery balance sheet ( including every document required
by law to be annexed thereto) which is to be laid before the Company in
general meeting, together with a copy of the Auditors’ report, shall, in
accordance with the provisions of the Statutes, be sent to every person to
whom the Company is thereby required to send the same.

CAPITALISATION OF PROFITS

100. The Company in general meeting may, upon the recommendation
of the Board, resolve that it is desirable to capitalise any part of the amount
for the time being standing to the credit of any of the Company’s reserve
accounts, or to the credit of the profit and loss account, or otherwise
available for distribution, and, accordingly, that such sum be set free for
distribution amongst the Members who would have been entitled thereto if
distributed by way of dividend (and in the same proportions) on condition
that the same be not paid in cash, but be applied either in or towards paying
up any amounts for the time being unpaid on any shares held by such
Members respectively, or paying up in full unissued shares or debentures of
the Company to be allotted and distributed credited as fully paid vp to and
amongst such Members in the proportions aforesuid, or partly in the one way
and partiy in the other, and the Board shall give effect to such resoluizon:
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Provided that a share premium account and
reserve fund may, for the purposes of this Article, h

paying up of unissued shares to be issued to Membe
fully paid bonus shares,

a capital redemption
¢ applied only in the
1s of the Company as

101. Whenever such a resolution as aforesaid shafl have been passed, the
Board shall make all appropriations and applications of the sum resolved to
be capitalised thereby, and all allotments and issues of fully paid shares or
debentures (if any) and, generally, shall do all acts and things required to
give eficet thereto, with full power to the Board to make such provision by
the issne of fractional certificates or by payment in cash or ctherwice as it
thinks fit for the case of shares or debentures becoming distributable in
fractions, and also to authorise any person: to enter on behalf of all the
Members entifled thereto into an agreement with the Company providing for
the allotment to them respectively, credited as fully paid up, of any further
shares or debentures to which they may be entitled upon such capitalisation,
or (as the case may require) for the payment up by the Company cn their
behalf, by the application thercto of their respective proportions of the sums
resolved to be capitalised, of the amounts or any part of the amounts
remaining unpaid on their existiny shares, and any agreement made under
such authority shall be effective and binding on all such Members,

AUDIT

102. Auditors shall be appointed and their dutics regulated in

accordance with the Statutes.

NOTICES

103. A notice may be given by the Company to any Member cither
personally or by sending it by post addressed to him at his registered address,
or (if his registered address is not within the United Kingdom) at the address
(if any) within the United Kingdom supplicd by him to the Company for the
giving of notice to him.

104. A notice may be given by the Company to the joint holders of a
share by giving the notice to the joint holder first named in the Register of
Members in respect of the share.

105. A notice may be given by the Company to ihe persons entitled to
a share in consequence of the death or bankrupicy of a Member by sending
it through the post in a prepaid letter addressed to them by name, or by the
title of representatives of the deceased, or trustee of the bankrupt, or by any
like description at the address (if any) within the United Kingdom supplied
for the purpose by the persons claiming to be so entitled, or (until such an
address has been so supplied) by giving the notice in any manner in which
the same might have been given if the death or bankruptey had not oceurred,

106. Where a notice is sent by post, service of the nhotice shall be
deemed to be effected by properly addressing, prepaying, and posting a
letter containing the notice, and to have been effected (unless actually
received carlier) at the expiration of twenty-four hours alter the letter
containing the same is posted.
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107. Every person who by operation of law, transfer or other neans
whatsoever shall become entitled to any share shall be bound by every notice
in respect of such share which previously to his name and address being
entered on the Register of Members shall be duly given to the person from
whom he receives his title to such share.

108. Notice of every general meeting shall be given in any manner
hereinbefore authorised to:—

(a) every Member, except those Members whose registered
address is not within the United Kingdom and who have not
supplied to the Company an address within the United
Kingdom for the giving of notices to them; and

(b) the Auditors for the time being of the Company.

No other person shall be cntitled to receive notices of general
meetings.

WINDING UP

109. If the Company shall be wound up, the liquidator may, with the
sanction of an extraordinary resolution of the Company and any other
sanction required by the Statutes, divide amongst the Members in specie or

kind the whole or any part of the assets of the Company {whether they shall -

vonsist of property of the same kind or not) and may, for such purposc, set
such value as he deems fair upon any property to be divided us aloresaid and
may determine how such division shall be carried oui as between the
Members or different classes of Members. The liquidator may, with the like
sanction, vest the whole or any part of such assets in trustees upon such
trusts for the benefit of the contributories as the liquidator, with the like
sanction, shall think fit, but so that no Member shall be compelled to aceept
any shares or other securitics whercon there is any liability.

INDEMNITY

11Q. Every Director, Agent, Auditor, Secretary and other officer for
the time being of the Company shall be indemnified out of the assets of the
Company against any liability incurred by him in defending any proceedings,
whether civil or eriminal, in which Judgment is given in his favour, or in
which he is acquitted, or in connectjon with any application under section
448 of the Act in which relief is granted to him by the Court.
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{nsert name

of Company:
delets “Limiied”
if not applicable

{State whether
Ordinary or
Extragrdinary
or Spacial
Resolution.

.-

if any of the new
shares ara
Preference Shares
state whether they
are radeamable or
not. If this space is
insufficient the
conditions should
be set out
separately by way
of annexure,

Form No, 10
No. of Company. 454,043//(433 -

THE COMPANIES ACTS 1948 to 1367

Motice of Increase in Nominai Capital

To THE REGISTRAR OF COMPANIES

THE SHELL COMPANY OF CIPRUS

Limited, hereby gives you notice, pursuant to Secticn 63 of the Companies Act 1948,

that by aj Ordinary Resolution of the Company dated the
9th day of March 1878 the nominal capital of the

Company has been increased by the addition thereto of the sum of £90,000

beyond the registered canital of £ 910,000

The additional capitar s wvaded as foflow: —

Number ¢f Skt o Class of Share Nominal amount
9,000 Ordinary of each share
£10

The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as follows:—

The above shares are issued pari passu
in all respects with all other Ordinary
SBhares of the Company.

Signature rL . h~ . 44{

State whether Director } Secretary
or Secretary] TSR L

Dated the l’)ﬂ/\«.,day of. March _ B 19.78....

Presented by Presentor's Reference,... 1GSL.....

------------------------------------------------------------------------------------

.................................................................................... {sse notes overfeaf}

s PR,



No. 45k, 043 / o2

COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

THE SHELL COMPANY OF CYPRUS LIMITED

ORDINARY RESOLUTION

Passed the 9th day of March, 1978

At an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened and held at Shell Centre, London, S5.E.7., on the 9th

March, 1978 the subjoined Resolution was duly passed as an ORDINARY
RESOLUTTION: ~

ORDINALY RESOLUTION

That the Capital of the Company be increased
from £910,000 to £1,000,000 by the ereation
of 9,000 shares of £10 each ranking in a1l
respects pari passy with the existing shares
of the Compamny .

BY ORDER OF THE:BOARD
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THE COMPANIES ACTS 1948 TO 1981 //fy
COMPANY LTMITED BY SBARES '
SPECIAL RESOIUTION ,
f/
or
IR SHFLL COMPANY OF CYPRUS IIMITED .~
Passed 17th December, 1981 .
e
e
At an EXTRAORDINARY GENERAL MEETING of THE SHELL COMPANY OF CYPRUS'
" LIMITED held on 17th December, 1981 the following Resolution was
duly passed as a SPECIAL RESOLUTICN, namely:— X

\“

"That the name of the Company be changed to
BP CYPHRUS LIMITEDY

v ﬂ)//ﬁ

TL'LW-‘_/ ﬁ/‘ ,,_.lq r.!
G'QB- JONES ’
Director

Shell Centre,
London. S.B.1.




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 454043 /]/7

| hereby certify that

THE SHELL COMPANY OF CYPRUS LIMITED

having by special resolution and withthe approval of the

Secretary of State changed its name, is now incorporated

under the name of
BP CYPRUS LIMITED

< iff the
Given under my hand at Cardiff t 21ST JANUARY 1982

. £ .
Assistant Registrar of Companies
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tdelete as

BP CYPRUS

Limited*

The directors of the above-named company hereby give you notice in accordance with section 6(3)
of the Companies Act 1976 that the company is carrying on busiriass, or has interests, outside the
United Kingdom, the Channel Islands and the Isle of Man and hereby claim an extension of three
months to the period allowed under section & of the Companies Act 1976 for laying and delivering
accounts in relation to the accounting reference period tending] [which ended on|t

Day Month Year
S i 02 1.9 81

I3

|Birector} [Secretary|t Date 20 OCT jen2

appropriate Signed
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Secretary's Department Data punch General section Pastroom
The British Petmoleum o Litd
Britannic House iloox Lane
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No. 454043 tlfq

THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES
ORDINARY RESCLUTION
OF
BP CYPRUS LIMITED
Passed 22nd September, 1983

At an EXTRAORDINARY GENERAL MEETING of BP Cyprus Limited held on

22nd September, 1983, the following Resolution was passed as an ORDINARY
RESCLUTION, namely:-—

It was Resolved, upon the recommendation of the Directors:-

(a) that the Directors be unconditionally authorised in accordance
with Section 14 of the Companies Act 1980 to exercise
within the period of one year cemmencing on the date of
the passing of this Resolution all powers of the Company
to allot the 100,000 unissued ordinary shares of £10 each

in the eapital of the Company having an aggregate nominal
amount of £1,000,000; and

,(b) that during the said period the Directors may make offers
or agreements which would or might require any or all
of the aforesaid ordinary shares to be allotted af'ter
the expiry of such period.

C. STEVENS
Secretary

Britannic House,
Moor Lane,
London ECZ2Y 9BU

ek fe
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Notice of increase in nrominal capita!

Pursuantto section 63 oi the Companies Act 1948
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BP CYPRUS !
elete if Limited*
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hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]
elete as feoatranrdinarg i peniatl resolution of the company dated __22nd_September 1983

prropriate

the nominal capital of the company has been increased by the adcition thereto of the sum of

ote £.1.,000, 000~ cwere beyond the registered capital of £ 1 »000,000
lis notice and a

Inted ri'otr;y of A printed copy of the resolution authorising the increase is forwarded herewith
e resoluticn

thorising the The additional capital is divided as follows:
crease mustbe
rwarded to the
gistrar of
mpanies

thiis 156 days

er the passing
Epe resolution

R
Number of shares Class of share

Nominal amount of each shart;i

100, 000~ ordinary £10

3 e e s s o iy

(If any of the new shares are preference shares state whether they are redeemable or riot)

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

Please tick here if
continued overleaf

ropriata

)
te as Signed --S(:ﬁ}ﬁ'¢,c\ : iixgatar] [Secretary]f Date 5 0CT 1983

Presentor's name, address and For official use
reference (' any): General sachion
Secretary’s Depariment
The British Petroleun Company
p.l.c.
Britannic House Moor Lane
London BC2Y 9BU

SEC/T. 50 H

Post room
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No. 454043 7 {_)

THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES
ORDINARY RESOLUTION
OF
BP CYPRUS LIMITED
Passed 22nd September, 1983

At an EXTRAORDINARY GENERAL MEETING of BP Cyprus Limited held on

22nd September, 1983, the following Resolution was passed as an ORDINARY
RESOLUTION, namely:-

£1,0C0,000 +to £2,000,00
shares of £10 each.

C. STEVENS
Secretary

Britannic House,
Moor Lane,
London EC2Y 9BU

b
’ﬁwwhiﬁfﬁ\



No. 454043 /?i?o

Britannie House,
Mcor Lane,
London EC2v 9BU

/

THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES
SPECTAL RESOLUTION
or
BP CYPRUS LIMITED

Passed 26th September, 1983

It was Resolved, upon the recommendation of the Directors,
that the regulations contained in the printed document
submitted to tne Meeting, ang signed by the Chairman of
the Meeting for the purposes of identification, be andg

C. STEVENS
Secretary




THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

grtitleﬁ of gﬁzntiatinn

— OF —

BP CYPRUS LIMITED

(new Articles of Association adopted by
Special Essolution passed on
26th September, 1983)
e ————

PRELIMINARY

1. No regulations appearing in Table ‘A’ (as amended) in the First
Schedule to the Companies Act 1948 shall apply to the Company.

2. Inthese presents, if not inconsistent with the subject or context, the
words standing in the first column of the table next hereinafter contained
shall bear the meanings set opposite to them respectively in the second
columin thereof.

WORKDS MEANINGS:

The Statutes The Companies Acts 1948 to 198¢. and every
other Act for the time being in force concerning
companies and affecting the Company.,

These presents These Articles of Association, as originally
framed, or as from time to time altered by a
Resolution of the Company.

Office The Registered Office of the Company.
The Seal The Common Seal of the Company.
The United Kingdom | Great Britain and Northern Ireland.
" Year Calendar year.
In writing Written or produced by any substitute for writing,
or partly one aud partly another.
Dividend Dividend and/or bonus.
Paid Paid or credited 4s paid,

Table *A’ not 1o
apply

Interpretiion




Whal business may
be updertaken

Capial

[ssue of shares

Redeemable
Preference Shares

The expression ‘Secretary’ shall include an Assistant Secretary and any
person appointed by the Directors to perform any of the duties of the
Secretary.

Words importing the singular number shall include the plural number
and vice versa,

Words importing persons shall include corporations.

Save as aforesaid, any words or expressions defined in the Statutes
shall, if not inconsistent with the subject or context, bear the same meaning
in these presents.

The marginal notes are inserted for convenience only and shall not
affect the construction of these presents.

BUSINESS

3. Any branch or kind of business which the Company is either
expressly or by implication authorised to undertake may be undertaken by
the Directors at such time or times as they may think fit, and further may be
suffered by the Directors to be in abeyance, whether such branch or kind of
business may have been actually commenced or not, so long as the Directors
may deem it expedient not to commence or proceed with the same.

CAPITAL

4. The capital of the Company at the date of the adoption of these
presents is £300Q000 divided into 200,000 shares of £1 each.

5. Without prejudice to any special rights previously conferred on the
holders of any shares or class of shares for the time being issued (which
special rights may be varied or abrogated only in the manner provided by
the next following Article), any share in the capital of the Company for the
time being may be issued with such preferred, deferred or other special
rights, or such restrictions, whether in regard to dividend, return of capital,
voting or otherwise as the Company may from time to time by Ordinary
Resolution determine, and subject to the provisions of the Statutes the
Company may issue Preference Shares which are, or at the option of the
Company are to be, liable to be redeemed on such terms and in such manner
as the Company before the issue thereof may by Special Resolution
determine.
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VARIATION OF RIGHTS

6. Whenever the share capital of the Company is divided into
different classes of shares, the special rights attached to any class may,
subject to the provisions of the Statutes, be varied or abrogated either with
the consent in writing of the holders of three-quarters in nominal value of
the issued shares of the class or with the sanction of an Extraordinary
Resolution passed at a separate General Meeting of the holders of the shares
of the class (but not otherwise) and may be so varied or abrogated either
whilst the Company is a going concern or during or in contemplation of a
winding up. To every such separate General Meeting all the provisions of
these presents relating to General Meetings of the Company and to the
proceedings thereat shall mutatis mutandis apply, except that the necessary
quorum at any such meeting other than an adjourned meeting shall be two
persons holding or representing by proxy at least one-third in nominal value
of the issued shares of the class and at any adjourned meeting ‘he necessary
quorum shall be one person holding or representing by proxy shares of the
class.in question and that any holder of shares of the class present in person
or by proxy may demand a poll and that every such holder shall on a poll
have one vote for every share of the class held by him. The foregoing
provisions of this Article shall apply to the variation or abrogation of the
special rights attached to some only of the shares of any class as if the shares
concerned and the remaining shares of such class formed separate classes.

ALTERATICN OF CAPITAL

7. The Company may from time to time by Ordinary Resolution
increase its capiial.

8. All new shares shall be subject to the provisions of these presents
with reference to payment of calls, transfer and otherwise.

9. The Company may by Ordinary Resolution —

(a) Consolidate and divide all or any of its share capital into shares of
Jarger amount than its existing shares.

(b) Cancel any shares which, at ihe date of the passing of the
Resolution, have not been taken, or agreed to be taken, by any
person and diminish the amount of its capital by the amount of the
shares so cancelled.

(c) Sub-divide its shares, or any of them, into shares of smaller
amount than is fixed by the Memorandum of Association.

How special nghis
of shares may be
varied
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And may by Special Resolution —

(d) Reduce its capital or any Capital Redemption Reserve Fund, or
any Share Premium Account, in any manner authorised by the
Statutes.

10. Save as the Company may by Ordinary Resolution otherwise
direct the Directors shall be authorised to allot, grant options over, grant
rights to subscribe for, grant rights to coenvert any security into or otherwise
dispose of shares in the capital of the Company up to an aggregate nominal
amount of £2,000,000 to such persons and on such terms as they think

~ proper at any time and from time to time within a period commencing on

26th September 1983 and expiring on 31st December 1987 and such
authority shall include the allotment or otherwise of shares after the
expiration of the said period in pursuance of any offer or agreement made
by the Company before the expiration of the said period.

11. The provisions of Sections 17 (1), (6) and (7) of the Companies
Act 1980 shall not apply in respect of any allotment of, grant of an option
over, grant of a right to subscribe for, grant of a right to convert any
security into or other disposal of any shares in the capital of the Company.

12. The Company shall not be bound (except only as by these presents
or by law otherwise provided) to recognise any right in respect of any share,
except an absolute right to the entirety thereof in the registered holder.

CERTIFICATES

13. Every person whose name is entered as a Member in the Register
of Members shall be entitled without payment to receive within two months
after allotment or lodgment of transfer (or within such other period as the -
terms of issue shall provide) one or several certificates for all his shares,
each for one or more of his shares, Every certificate shall be issued under the
Seal and bear the signatures of at least one Director or alternate Director
and the Secretary, and shall specify the shares to which it relates, and the
amount paid up thereon.



CALLS ON SHARES

14. The Directors may from time to time make calls upon the
Members in respect of any moneys (whether on account of the nominal
value of the shares or by way of premium) unpaid on their shares. A call
may be revoked or postponed as the Directors may determine.

15. A call shall be deemed to have been made at the time whern the
Resolution of the Directors authorising the call was passed, and may be
made payable by instalments.

16. The joint holders of a share shall be jointly and severally liable to
pay all calls in respect thereof.

17. If a sum called in respect of a share is not paid before or on the
day appointed for payment thereof, the person from whom the sum is due
shall pay interest on the sum from the day appointed for payment thereof to
the time of actual payment at such rate, not exceeding 5 per cent per annum,
as the Directors determine, but the Directors shall be at liberty to waive
payment of such interest wholly or in part.

18. Any sum (whether on account of the nominal value of the share or
by way of premium) which by the terms of issue of a share becomes payable
upon allotment or at any fixed date shall, for all the purposes of these
presents, be deemed to be a call duly made and payable on the date on
which, by the terms of issue, the same becomes payable, and in case of non-
payment all the relevant provisions of these presents as to paymeni of
interest and expenses, or otherwise, shall apply as if such sum had become
payable by virtue of a call duly made and notified.

19. The Directors may on the issue of shares differentiate between the
holders as to the amount of calls to be paid and the times of payment.

TRANSFER OF SHARES

20. All transfers of shares may be effected by transfer in writing in the
asual common form or in such other form in writing as the Directors shall
prescribe or accept and may be under hand only.

51. The instrument of transter of a share shall be signed by or on
behalf of the transferor, and the transferor shall be deemed to remain the
holder of the share until the name of the transferee is entered in the Register
of Members in respect thereof.

Calls
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s5. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of shares
whether fully paid or not to a person of whom they shall not approve. If the
Directors refuse to register a transfer they shall within two months after the
date on which the t1ansfer was lodged with the Company send to the
transferee notice of the refusal.

93. ‘The Register of Members may, subject to compliance with the
requirements of the Statutes as 1o advertisement, be closed at such times and
for such period as the Directors may from time to time determine: Provided
always that it shall not be closed for more than thirty days in any year.

GENERAL MEETINGS

24. An Annual General Meeting shall be held once in every year, at
such time (within a period of not more than fifteen months after the holding
of the last preceding Annual General Meeting) and place as may be

determined by the Directors. All)other General Meetings shall be called
Extraordinary General Meetings.

25. The Directors may, whenever they think fit, and shall, on
requisition in accordance with the Statutes, proceed to convene an Extra-
ordinary General Meeting. If at any time there are not within the United
Kingdom sufficient Directors capable of acting to forrn a quorum, any
Director or alternate Director or any two Members of the Company may
convene an Extraordinary General Meeting in the same manner as neariy as
possible as that in which Meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

26. An Annual General Meeting and any General Meeting at which it
is proposed to pass a Special Resolution, of (save as provided by the
Statutes) a Resolution of which special notice has bheen given to the
Company, shall be called by twenty-one days’ notice in writing at the least,
and any other General Meeting by fourteen days’ notice in writing at the
least (exciusive in both cases of the day on which it is served or deemed to be
served and of the day for which it is given) given in manner hereinafter
mentioned to such Members as are under the provisions of these presents
entitled to receive such notices from the Company and Lo the Auditors:
Provided that a General Meeting notwithstanding that it has been called by



chorter notice than that specified above shall be deemed to have been duiy
called if it is so agreed —

(a) In the case of an Annual General Meeting, by all the Members
entitled to attend and vote thereat; and

(b) In the case of an Extraordinary General Meeting by a majority in
number of the Members having a rizht to attend and vote thereat,
being a majority together holding not less than 95 per cent in

nominal value of the shares giving that right.

Provided also that the accidental omission to give notice to, or the non-
receipt of notice by, any person entitled thereto shall not invalidate tne
proceedings at any General Meeting.

27. (A) Every notice calling a General Meeting shall specify the place
and the day and hour of the meeting, and there shall appear with reasonable
prominence on every such notice a statement that a Member entitled to
attend and vote is entitled to appoint a proxy to attend and vote instead of
him and that a proxy need not be a Member of the Company.

(B) In the case of any General Meeting at which business other
than routine business is to be transacted, the notice shall specify the general
nature of the business; and if any Resolution is to be proposed as an Extra-
ordinary Resolution or as a Special Resolution, the notice shall contain a
statement to that effect.

28. Routine business shall mean and include only business transacted
at an Annual General Meeting of the following classes, that is to say —

(a) Considering the Accounts and Balance Sheet, and the Reports of
the Directors and Auditors;

(b) Declaring dividends;
() Voting remuneration to the Directors, or any of them;

(d) Appointing Auditors, and fixing their remuneration or deter-
mining the manner in which it is to be fixed.
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PROCEEDINGS AT GENERAL MEETINGS

29. No business shall be transacted at any General Meeting anless a
quorurn is present when the meeting proceeds to business. Two Members
present in person or by proxy shall be a quorum for all purposes. If within
half an hour from the time appointed for the meeting a quorum is not
present, the meeting shall stand adjourned to the same day in the next week,
at the same time and place or to such other day and at such other time and
place as the Directors may determine, and if at the adjourned meeting &
quorum is not present within half an hour from the time appointed for the
meeting the Members present shall be a quorum.

30. The Chairman (if any) of the Directors shall preside as Chairman
at every General Meeting. If there be no such Chairman, or if at any meeting
he be not present within five minutes after the time appointed for holding
the meeting, or be unwilling to act as Chairman, the Members present shall
choose some Director, or if no Director be present, or if all the Directors
present decline to take the chair, they shall choose some Member present to
act as Chairman of the meeting.

21, 13e Chairman of the meeting may, with the consent of any
meeting ai wuich a quorum is present (and shall if so directed by the
meeting) adjourn the meeting from time to time and from place to place, but
no business shall be transacted at any adjourned meeting except the business
which might lawfully have been transacted at the meeting from which the
adjournment took place. When & meeting is adjourned for thirty ddys or
more, notice of the adjourned meeting shall be given as in the case of an
original meeting. Save as aforesaid, it shall not be necessary to give any
notice of an adjournment or of the business to be transacted at an
adjourned meeting.

12, At any General Meeting a Resolution put to the vote of the
meeting shall be decided on a show of hands uniess a poll is (before or on the
declaration of the result of the show of hands) demanded by —

(a) the Chairman of the meeting; or

() not less than two persons present in person or by proxy and
entitied to vote; or

(c) a Member or Members entitled either by reason of their own
holding or as representatives or as proxies to cast one-tenth or
more of the votes which could be cast in respect of that Resolution
if all persons entitled to vote thereon were present at the meeting;
or



(d) a Member or Members holding, or represenung either as
representatives or proxies Members holding, shares in the
Company conferring 2 right to vote at the meeting being shares on
which an aggregate sum has been paid up equal to not less than

one-tenth of the total sum paid up on all the shares conferring that
right.

A demand for a poll may be withdrawn. Unless a poll be demanded
(and the demand be not withdrawn) a declaration by the Chairman of the
meeting that a Resolution has been carried, or carried unanimously, or bya
particular majority, or lost, and an entry to that effect in the Minute Book,
shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded for or against such Resolution.

33. If any votes shall be counted which ought not to have been
counted, or might have been rejected, the error shall not vitiate the
Resolution unless it be pointed out at 1F.2 same meeting, or at any adjourn-
ment thereof, and not in that case unless it shall, in the opinion of the
Chairman of the meeting, be of sufficient magritude to vitiate the
Resolution.

34, A poll duly demanded shall be taken in such manner as the
Chairman of the meeting may direct, and the result of a poll shall be deemed
to be the Resolution of the meeting at which the poll was demanded.

35. A poll demanded on the election of a Chairman of the meeting or
on a question of adjournment shall be taken forthwith. A poll demanded on
any other question shall be taken as the Chairman of the meeting may
direct. No notice need be given of a poll not taken immediately.

36. The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on which
the poll has been demanded.

37. Inthe caseof an equality of votes, whether on a show of hands or
on a poll, the Chairman of the meeting shall be entitled to a second or
casting vote.

VOTES OF MEMBERS

8. On a show of hands every Member who is present in person or by
proxy shail have one vote. On a poll every Member who is present in person
or by proxy shall have one vote for every share of which he is the holder.
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19, Any corporation holding shares conferring the right to vote may,
by resolution of its Directars, authorise any of its officers or any other
person to act as its representativée at any General Meeting of the Company,
and such representative shall be entitled to exercise the same functions on
behalf of such corporation as if he had been an individual shareholder of the
Company.

40. Votes may be given either personally or by proxy.

41. The instrument appointing a proxy shall be in writing under the
aiand of the appointor or of his attorney duly authorised in writing or, if the
appointor is a corporation, either under the common seal or under the hand
of an officer or attorney so authorised. A person appointed to act as a proxy
need not be a Member of the Company.

42. The instrument appointing a proxy and the power of attorney or
other authority (if any) under which it is signed, or a notarially certified
copy of such power or authority, shall be deposited at the Office before the
time appointed for holding the meeting or adjourned meeting or, in the case
of a poll, before the time appointed for the taking of the poll at which the
person named in the instrument proposes to vote, and in default the
instrument of proxy shall not be treated as valid.

43. An instrument appointing a proxy may be in the usual common
form or in such other form as the Directors shall prescribe or accept. The
proxy shall be deemed to include the right to demand, or join in
demanding,a poll.

MEMBERS’ RESOLUTION IN WRITING

44, Subject to the provisions of the Statutes, a Resolution in Writing
signed by all the Members for the time being entitled to receive notice of and
to attend and vote at General Meetings (or, being corporations, by their
duly authorised representatives) shall be as valid and effective as if the same
had been passed at a General Meeting of the Company duly convened and
held.
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DIRECTORS

45. The Directors shall be not less than two and not more than twelve
in number.

46. The Company may by Ordinary Resolution from time to time
increase or reduce the maximum or minimum number of Directors.

47. Tt shall not be necessary for any Director or alternate Director to
hold any qualification shares. '

48. The Directors shall be entitled to receive such remuneration as
may from time to time be voted by the Company in General Meeting. Such
remuneration shall be deemed to accrue from day to day. The Directors may
repay to any Director or alternate Director all such reasonable expenses as
he may incur in attending and returning from meetings of the Directors, or
of committees of the Directors, or General Meetings, or which he may
otherwise incur in or about the business of the Company.

49. Any Director who serves on any committee or who devotes special
attention to the business of the Company or who otherwise performs
services which in the opinion of the Directors are outside th ‘scope of the
ordinary duties of a Director, may be paid such extra remuneration by way
of salary, percentage of profits or otherwise as the Directors may determine.

30. A Director appointed to the office of Chairman or any executive
office may be paid such extra remuneration by way of salary, percentage of
profits or otherwise as the Directors may determine.

51. A Director or alternate Director may hold any other office or
place of profit under the Company (other than the office of Auditor) and he
or any firm of which he is a member may act in a professional capacity for
the Company in conjunction with his office of Director or alternate
Director, for such period and on such terms (as to remuneration and
otherwise) as the Directors may determine.

52. No Director or intending Director or alternate Director shall be
disqualified by his office from contracting with the Company, either with
regard thereto or as vendor, purchaser or otherwise, nor shall any such,
contract, or any contract or arrangement entered into by or on behalf of the
Company in which any Director or alternate Director is in any way
interested, be liable to be avoided, nor shall any Director or alternate
Director so contracting or being so interested be liable to account to the
Company for any profit realised by any such contract or arrangement by
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reason of such Director or alternate Director holding that office, or of the
fiduciary relationship thereby established.

53. A Direcior or alternate Director may be or become a director or
other officer of, cr otherwise interested in, any company promoted by the
Company or in which the Company may be intcrested as shareholder or
otherwise, and no such Director or alternate Director shall be accountable
for any remuneration or other benefits received by him as a director or
officer of, or from his intercst in, such other company.

GENERAL POWERS OF DIRECTORS

54. The business of the Company shall be managed by the Directors,
who may exercise all such powers of the Company as are not by the Statutes
or by these presents required to be exercised by the Company in General
Meeting, subject nevertheless to any regulations of these presents, to the
provisions of the Statutes, and to such regulations, being not inconsistent
with the aforesaid regulations or provisions, as may be prescribed by Special
Resolution of the Company, but no regulation so made by the Company
shall invalidate any prio1 act of the Directors which would have been valid if
such regulation had not been made. The general powers given by this Article
shall not be limited or restricted by any special authority or power given to
the Directors by any other Article.

55. The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking, property and
uncalled capital, and to issue debentures, debenture stock and other
securities, whether outright or as collateral security for any debt, liability or
obligation of the Company or of any third party.

56. The Directors may arrange that any branch of the business carried
on by the Company or any other business in which th: Company may be
interested shall be carried on by or through one or more subsidiary
companies, and they may on behalf of the Company make such
arrangements as they think advisable for taking the profits or bearing the
losses of any branch or business so carried on or for financing, assisting or
subsidising any such subsidiary company or guaranteeing its contracts,
obligations or liabilities, and they may appoiiit, remove and re-appoint any
persons (whether members of their own body or not) to act as Directors or
Managers of or to hold any executive office in any such company or any
other company in which the Company may be interested, and may
determine the remuneration (whether by way of salary, commission on
profits or otherwise) of any person so appointed.
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57. The Directors may establish any Local Boards, Branches or
Agencies for managing any of the affairs of the Company, and may appoint
any persons to be members of such Lo¢al Boards or Brenches, or any
Managers or Agents, and may fix their remuneration, and may delegate to
any Local Board or Branch or Manager or Agent any of the powers,
authorities and discretions vested in tle Directors, with power to sub-
delegate, and may authorise the members of any Local Beards or Branches,
or any of them, to fill any vacancies therein, and to act notwithstanding
vacancies, and any such appointment or delegation may be made upon such
terms and subject to such conditions as the Directors may think fit, and the

Directors may remove any persons 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.

58. The Directors may from time to time and at any time by power of
attorney under the Seal appoint any company, firm or person or any
fluctuating body of persons, whether nominated directly or indirectly by the
Directors, to be the Attorney or Attorneys of the Company for such
purposes and with such powers, authorities and discretions (not exceeding
those vested in or exercisable by the Directors under these presents) and for
such period and subject to such conditions as they may think fit, and any
such power of attorney may contain such provisions for the protection and
convenience of persons dealing with any such Attorney as the Directors may
think fit, and may also authorise any such Attorney to delegate all or any of
the powers, authorities and discretions vested in him.

59. The Directors may establish or concur or join with other
companies in establishing and making contributions out of the Company’s
moneys to any schemes or fund for providing pensions, sickness or
compassionate allowances, life assurance or other benefits for employees
(which expression as used in this and the next following Article shall include
any Director who may hold or have held any executive office or other office
or place of profit, or have been appointed to exercise special powers or
authorities) and ex-employees of the Company, and of any such other
companies, and their dependants, or any class or classes of such persons.

60. The Directors may pay, enter into agreements to pay or make
grants (revocable or irrevocable and either subject or not subject to any
terms or conditions) of pensions or other benefits to employees and ex-
employees and their dependants, or to any of such persons, including
pensions or benefits additional to those, if any, to which such employees or
ex-employees or their dependants are or may become entitled under any
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such scheme or fund as mentioned in the last preceding Article. Any such
pension or benefit may, as the Directors consider desirable, be granted to an
employee either before and in anticipation of or upon or at any time after
his actual retirement.

61. All cheques, promissory notes, drafts, bills of exchange and other
negotiable or transferable instruments, and all receipts for moneys paid to
the Company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the Directors shall from
time to time by Resolution determine.

MANAGING DIRECTOR

62. The Directors may from time to time appoint one or more of their
body to the office of Managing Director or Deputy Managing Director on
such terms and for such period as they may determine and may revoke such
appointnients.

63. A Managing Director or a Deputy Managing Director shail
receive such remuneration (whether by way of salary, percentage of profits
or otherwise) as the Directors may determine. '

64. The appointment of any Director to the office of Managing
Director or Deputy Managing Director shall be automatically determined if
he cease from any cause to be a Director, but without prejudice to any claim
he may have for damages for breach of any contract of service between him
and the Company.

65. The Directors may entrust to and confer upon a Managing
Director or a Deputy Managing Director any of the powers exercisable by
them as Directors upon such terms and conditions and with such restrictions
as they think fit, and either collaterally with or to the exclusion of their own
powers, and may from time to time revoke, withdraw, alter or vary all or
any of such powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS

66. Subject to Article 45 a person may be appointed to be a Director
either to fill a casual vacancy or as an addition to Lue existing Directors by
Resolution of the Directors.



15

67. The office of a Director shzall be vacated in any of the following
events, namely—

(a) If he become prohibited by law from acting as a Director.
(b) If he resign by writing under his hand left at the Office.

() If he have a receiving order made against him or compound with
his creditors.

(d) If he be found lunatic or become of unsound mind.

(e) If aunanimous Resolution be passed by all his co-Directors to that
effect. :

68. The Company may by Ordinary Resolution of which special
notice has been given remove any Director before the expiration of his
period of office, notwithstanding any provisior: of these presents or of any
agreement between the Company and such Director, but without prejudice
to any claim he may have for damages for breach of any such agreement.

69. The Company may by Ordinary Resolution of which special
notice has been given appoint another person in place of a Director removed
from office under the last preceding Article. In default of such appointment
the vacancy so arising may be filled by the Directors as a casual vacancy.

PROCEEDINGS OF DIRECTORS

70. The Directors may meet together for the despatch of busisess,
adjourn and otherwise regulate their meetings as tiwer *hink fit. Questions
arising at any meeting shall be determined by a mujority of votes. A
Director or alternate Director may, and the Secvetary on th2 requisition of a
Director or alternate Director shall, at any *'me cnmmen a meeting of the
Directors. It shall not be necessary to give notice of meeting of Directors
to any Director or alternate Director for the time being absent from the
United Kingdom.

71, The quorum necessary for the transaction of the business of the
Directors may be fixed by the Directors, and unless so fixed at any other
number shall be two Directors or alternate Directors.
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72. A Director or alternate Director who is in any way, whether
directly or indirectly, interested in a contract or proposed contract with the
Company shall declare the nature of his interest in accordance with the
provisions of the Statutes,

73. Save as the Company may by Ordinarv Resolution otherwise
direct or as by the next feilowing Article otherwise provided, a Director or
alternate Director shall not vote in respect of any contract or arrangement in
which he is interested (and if he shall do so his vote shall not be counted) nor
shall he be counted for the purpose of any Resolution regarding the same in
the quorum present at the meeting, but this provision shall not apply to —

{(a) Any arrangement for giving to him any security or indemnity in
respect of money lent by him or obligations undertaken by him for
the benefit of the Company; or

(b) Any arrangement for the giving by the Company of any security to
a third party in respect of a debt or obligation of the Company for
which he himself has assumed responsibility in whole or in part
under a guarantee or indemnity or by the deposit of a security; or

(¢) Any contract by him to subscribe to shares of the Company; or

(d) Any contract or arrangement with any other company in which he
is interested only as an officer or creditor of or as a shareholder in
or beneficially interested in the sharcs of that company.

74. A Director or alternate Director notwithstanding his interest may
be counted in the quorum present at any meeting whereat he or any other
Director or alternate Director is appointed to hold any office or place of
profit under the Company or whereat the Directors resolve to exercise any
of the rights of the Company (whether by the exercise of voting rights or
otherwise) to appoint or concur in the appointment of a Director or
alternate Director to hold any office or place of profit under any other
company or whereat the terras of any such appointment as hereinbefore
mentioned are considered, and he may vote on any such matter other than in
respect of the appointment of himself or the terms of such an appointment.

75. The continuing Directors may act notwithstanding any vacancies,
but if and so long as the number of Directors is reduced below the minimum
number fixed by or in accordance with these presents, the continuing
Directors or Director may act for the purpose of filling up such vacancies or
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of summoning General Meetings of the Company, but not for any other
purpose. If there be no Directors or Director able or willing to act, then any
two Members may summon a General Meeting for the purpose of
appointing Directors.

76. The Directors may elect a Chairman and one or more Deputy
Chairmen of their meetings and determine the period for which they are to
hold office but if no such Chairman or Deputy Chairman shall have been
appointed or elected, or if at any meeting such Chairman or Deputy
Chairman be not present within five minutes after the time appointed for
holding the same, the Directors present may choose one of their number to
be Chairman of the reeting.

77. A Resolution in Writing signed by all the Directors or alternate
Directors for the time being in the United Kingdom shall be as effective asa
Resohtion passed at a meeting of the Directors duly convened and held, and
may consist of several documents in the like form, each signed by one or
more of the Directors or alternate Directors.

78. The Directors may delegate any of their powers, other than the
powers to borrow and make calls, to Committees consisting of such member
or members of their body as they think fit. Any Committee so formed shall
in the exercise of the powers so delegated conform to any regulations that
may be imposed on it by the Directors.

79. The meetings and proceedings of any such Committee consisting
of two or more members shall be governed by the provisions of these
presents regulating the meetings and proceedings of the Directors, so far as
the same are applicable and are not superseded by any regulations made by
the Directors under the last preceding Article.

80. All acts dor.e by any meeting of Directors, or of a Committee of
Directors, or by any person acting as a Director or alternate Director, shall,
as regards all persons dealing in good faith with the Company,
notwithstanding that there was some defect in the appointment of any such
Director or alternate Director or person acting as aforesaid, or that they or
any of them were disqualified or had vacateu office, or were not entitled to
vote, be as valid as if every such person had been duly appointed and was
qualified and had continued to be a Director or alternate Director and had
been entitled to vote,

81. The Directors shall cause Minutes to be kept in accordance with
the orovisions of the Statutes.
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THE SEAL

82. The Directors shall provide for the safe custody of the Seal, which
shall only be used by the authority of the Directors or of a Committee of the
Directors and every instrument to which the Seal shall be affixed shail be
signed by a Director or alternate Director and shall be countersigned by the
Secretary.

83. The Company may exercise the powers conferred by the Statutes
with regard to having an Official Seal for use abroad, and such pow.re shall
be vested in the Directors.

AUTHENTICATION OF BOCUMENTS

84. Any Director or alternate D.rector or the Secretary or any other
person appointed Ly the Directors for the purpose shall have power to
authenticate any documents affecting "he constitution of the Company
(including the Memorandum and Articles of Association) and any
Resolution passed by the Company or the Directors, and any books,
records, documents and accounts relating to the business of the Company,
and to certify copies thereof or extracts therefrom as true copies or extracts;
and where any books, records, documents or accounts are elsewhere than at
the Office the local manager or other officer of the Company having the
custody thereof shall be deemed to be a person appointed by the Directors as
aforesaid.

ALTERNATE DIRECTORS

85. A Director may at any time appoint any person, inciuding, but
not limited to, another Director, as his alternate Director and may at any
time remove any alternate Director so appointed by him from office as such.
An alternate Director so appointed shail not in respect of such appointment
be entitled to receive any remuneration from the Company, but shall
otherwise be subject to the provisions of these presents with regard to
Directors. An alternate Director shall be entitled to attend and to vote as a
Director at any meeting of the Directors at which the Director appointing
him is not personally present zud, if himnself a Director, may exercise such
vote in addition to his own vote and generally, whether at such meeting or
otherwise, shall be entitled to perform all the functions of a Director. An
alternate Director shall ipso facto cease to be an alternate Director if his
appointor ceases for any reason to be a Director. Al appointments and
removals of alternate Directors shall be effected by notice in writing signed
by the Director making or revoking such appointment left at or sent to the
Office and shall be effective on the date such notice is received at the Office
or on such later date as shall be specified therein.
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ACCOUNTS

86. The Directors shall cause to be kept such books of accounts as are
necessary to comply with the provisions of the Statutes,

87. 'The books of account shall be kept at the Office, or at such other
place as the Directors think fit, and shall always be open to the inspection of
the Directors and alternate Directors,

88. The Directors shall from time to time in accordance with the
provisions of the Statutes cause to be prepared and to be laid before a
General Meeting of the Company such Profit and Loss accounts, Balance
Sheets, Group Accounts (if any) and Reports as may be necessary.

89. A copy of every Balance Sheet (including every document
required by law to be annexed thereto) which is to be laid before a General
Meeting of the Company. together with a copy of the Auditors’ Report,
shall not less than twenty-one days before the date of the meeting be sent to
every Member of the Company and to every other person who is entitied to
receive notices from the Company under the provisions of the Statutes or of
these presents.

AUDIT

90. Auditors shall be appointed and their duties regulated in
accordance with the Statutes.

RESERVES

91. The Directors may from time to time set aside out of the profits of
the Company and carry to reserve such sums ag they think proper which
shall, at the discretion of the Directors, be applicable for meeting
contingencies or for the gradual liquidation of any debt or liability of the
Company or for repairing or maintaining the works, plant and machinery of
the Company or for special dividends or bonuses or for equalising dividends
or for any other purpose to which the profits of the Company may properly
be applied and pending such application may, at the like discretion, either
be employed in the business of the Company or be invested in such
investments (other than shares of the Company or of its holding company
(if any)) as the Directors think fit. The Directors may divide the reserve into
such spccial funds as they think fit, and may consolidate into one fund any
special funds or any parts of any special funds into which the reserve may
have been divided as they think fit, The Directors may also without placing

.the same (o reserve carry lorward any profits which they think it not
prudent (o divide,
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CAPITALISATION OF PROFITS AND RESERVES

sower 1o capitalise 92. The Company in General Meeting may, upon the
ot recommendation of the Directors, resolve that it is desirable to capitalise
any undivided profits of the Company (including profits carried and
standing to the credit of any reserve oI reserves or other special account),
and accordingly that the Directors be authorised and directed to appropriate
the profits resolved to be capitalised to the Members in the proportions in
which such profits would have been divisible amongst them had the same
been applied in paying dividends instead of being capitalised, and to apply
such profits on their behalf, either in of towards paying up the amounts, if
any, for the time being unpaid on any shares held by such Members
respectively, or in paying up in full unissued shares of the Company of 2
nominal amount equal to such profits, such shares to be allotted and
distributed, credited as fully paid up, to and amongst such Members in the
proportion aforesaid or partly in one way and partly in the other. Provided
that a Share Premium Account may only be applied hereunder in the paying
up of unissued shares to be issued to Members as fully paid.

Capitatisation of 93. Whenever such a Resolution as aforesaid shall have been passed,
profit the Directors shall make all appropriations and applications of the
undivided profits resolved to be capitalised thereby, and all allotments and
issues of fully paid shares, if any, and generally shall Jo all acts and things
required to give effect thereto, with fuil power to the Directors to make such
provision by the issue of fractional certificates Or by payment in cash or
otherwise as they think fit for the case of shares becoming distributable in
fractions, and also to authorise any person to enter on behalf of all the
Members interested into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid up, of any further
shares to which they may be entitled upon such capitalisation, or (as the case
may require) for the payment up by the Company on their behalf by the
application thereto of their respective proportions of the profits resolved to
be capitalised, of the amounts or any part of the amounts remaining unpaid
on their existing shares, and any agreement made under such authority shall
be effective and binding on all such Members.

DIVIDENDS
payment of 94, The Company may by Ordinary Resolution declare dividends.
dividends
Apportionment of 95, All dividends shall be declared and paid according to the amounts

dividends paid on the shares in respect whereof the dividend is paid, but (for the

purposes of this Article only) no amount paid on a share in advance of calls
shall be treated as paid on the share.
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96. When in the opinion of the Directors the profits of the Company
Justify such payments, interim dividends may be paid to the Members.

97. No dividend, or interest, shall bear interest as against the
Company.

98. The Directors may deduct from any dividend payable to any
Member ail sums of money (if any) presently payable by him to the
Company on account of calls or otherwise.

NOTICES

99. Any notice or document (including share or stock certificates)
may be served by the Company on any Member either personally or by
sending it by post to him at his registered address.

100. Any Member described in the Register of Members by an address
not within the United Kingdom who shall from time to time give to the
Company an address within the United Kingdom at which notices may be
served upon him shall be entitled to have notices served upon him at such
address, but save as aforesaid or as provided by the Statutes, no Member
other than a registered Member described in the Register of Members by an
address within the United Kingdom shall be entitled to receive any notice
from the Company.

101.  Any notice or other document, if served by post, shall be deemed
to have been served at the time when it is posted, and in proving such service
it shall be sufficient to prove that the letter containing the notice or
document was properly addressed, stamped and posted.

WINDING UP

102. If the Company shall be wound up (whether the liquidation is
voluntary, under supervision or by the Court) the Liquidator may, with the
authority of an Extraordinary Resolution, divide among the Members in
specie or kind the whole or any part of the assets of the Company and
whether or not the assets shall consist of property of one kind or shall
consist of properties of different kinds, and may for such purpose set such
value as he deems fair upon any one or more class or classes of property and
may determine how such division shall be carried out as between the
Members. The Liquidator may, with the like authority, vest any part of the

Payment of interim
dividends

Brvidends not 1o
bear interest

Dedugtion of debis
due 1o Company

Service of notices

Provisions for
service on
Members residem
abroad

Proof of postage
to be sufficient
proof of service



22

assets in trustees upon such trusts for the benefit of Members as the
Liquidator with the like authority shall think fit, and the liquidation of the
Company may be closed and the Company dissolved, but sO that no
contributory shall be compelled to accept any shares in respect of which
there is a liability.

INDEMNITY

103. Subject to the provisions of the Statutes, every Director,
alternate Director, Auditor, Secretary Of other officer of the Company shall
be entitled to be indemnified by the Company against all costs, charges,
losses, €Xpenses and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto.
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No. 454043

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS
OF
BP CYPRUS LIMITED

Pagsed 17th Novewber, 1989

At an Extraordinary General Meeting of BP CYPRUS LIMITED held on 17th
November, 1989 the following Resolutions were passed as Oxdimary
Resolutions: -

THAT, upon the recommendation of the Directors, the authorised share
capital of the Company be increased from £2,000,000 to £4,000,000 by
the creation of 200,000 new ordinary shares of £10 each.

THAT, upon the recommendation of the Directors, the Directors he
unconditionally authorised in accordance with Section 80 of the
Companies Act 1985 to exercise within the period of five years,
commencing on the date of the passing of this Resolution, all powers
of the Company to allot the 200,000 unissued ordinary shares of £10
each in the capital of the Company having an aggregate nominal

amount of £2,000,000.
( o— LA A ctn \cr«~—§

G. E. YOUNG
Secretary

Britannic House
Moor Lane
London EG2Y 9BU
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No. 454043

THE COMPANIES ACTS 1985 TO 1989
COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS
OF
BP CYPRUS LIMITED

Passed l4th August, 1920

At the Annual General Meeting of BP CYPRUS LIMITED held on l4th August,
1990 the following Resolutions were passed as Ordinary Resolutions:-

THAT, upon the recommendation of the Directors, the authorised share
capital of the Company be increased from £4,000,000 to £4,313,080 by
the creation of 31,308 new ordinary shares of £10 each.

THAT, upou the recommendation of the Directors, the Directors be
unconditionally authorised in accordance with Section 80 of the
Companies Act 1985 to exercise within the period of five years,
commencing on the date of the passing of this Resolution, all powers of
the Company to allot the 31,308 unissued ordinary shares of f£10 each in
the capital of the Company having an aggregate nominal amount of

£313,080.

GILLIAN YOUNG
Secretary
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No. 454043
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS
OF
BP CYPRUS LIMITED
Passed 27th August, 1991

At the Annual General Meeting of BP Cyprus Limited held on 27th August, 1991, the
following Resolutions were passed as Ordinary Resolutions:-

That the authorised share capital of the Company be increased from
£4,313,080 to £4,433,450 by the creation of 12,037 new ordinary shares
of £10 each.

That the Directors be unconditionally authorised in accordance with Section 80
of the Companies Act 1985 to exercise within the period of five years,
commencing on the date of the passing of this Resolution, all powers of the
Company to allot the 12,037 unissued ordinary shares of £10 each in the capital
of the Company having an aggregate nominal amourt of £120,370.

i

GILLIAN YOUNG
Secretary

Britannic Tower
Moor Lane
London EC2Y 9BU
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COMPANIES FORM No 123

Notice of increase

in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company Number

454043

Name of company

BP Cyprus Limited

gives notice in accordance with section 123 of the above Act that by
resolution of the company dated 27 August 1991 the nominal capital of
the company has been increased by £120370.00 beyond the registered
capital of £4313080.00.

A copy of the resolution authorising the increase is attached.

The conditions (eg voting rights, dividend rights, winding~up rights etc)
subject to which the new shares have been or are to be issued are as follow:

Pari passu with existing shares

Please tick if continuation
sheet(s) are attached

_ o
S1gn8d — (8o o~ Designation gzm_lqms—\Date \\-&;\\Q\“—\\
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COMPANIES FORM No. 244

Notice of claim to extension of
period allowed for laying and
delivering accounts — oversea
business or interests

Pursuant to section 244 of the Campanies Act 1985
as inserted by section 11 of the Companies Act 1989

To the Registrar of Companies

Company numbe:
{Address overleaf}

Ly SOl 2,

Name of company

» B CVPRALOS LisrEete

The directors of this company give notice that the company is carrying on business, or has interests,
outside the United Kingdom, the Channel Islands and the Isle of Man and claim an extension of three
months to the period allowed under this section for laying and delivering accounts in relation to the
financial year of the company [eading][which ended on}t

Day Month Year
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Signgd . Designatront Secreta Date 13 CGctobter, 1992
¢ Q)\,\,ﬁ,«\ 2 Ty , 199

3
Notes

1. A company which carries on businesz or has interests outside the United Kingdom, the Channe!
Islands and the Isle of Man may, by giving notice in the prescribed form to the Registrar of
Companies under section 244(3) of the Act, claim an extension of three months to the period which
otherwise would be allowed for the laying and delivery of accounts under section 244(1).

2. Notice must be given before the expiry of the period which would otherwise be allowed under
section 244{1},

3. A separate notice will be required for each period for which the claim is made.

4. The date in the box con the form should be completed 11 the manner illustrated below.
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Presentor's nams: address For official use
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Hisg G. E. Yourng
Britannic Tower
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No. 454043
THE COMPANIES ACT 1585 TO 1989
COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTIONS
OF
BP CYPRUS LIMITED
Passed 14th October, 1992

At the Annual General Meeting of BP Cyprus Limited held on 14th October, 1992,
it was Resolved, as Elective Resolutions, *hat pursuant to Section 379A of the
Company Act 1935 (as amended):

(a) the Company hereby elects (for the purposes of Section 366A of the
said Act) to dispense with the holding of Annual General Meelings;

(b) the Company hereby elects (for the purposes of Section 252 of the
said Act) to dispense with the laying of accounts and reports before
the Company in general meetings;

(© the Company hereby elects (for the purposes of Section 386 of the
said Act) to dispense with the obligation to appoint auditors annually;
and

(d the Company hereby elects (for the purposes of Sections 369 and
378(3) of the said Act) that the provisions of the said sections shall
have effect in relation to the Company as if for the references to 95
per cent there were to be substituted references to 90 per cent.

—
GILLIAN YOUNG

Secretary COMWES‘;I‘WSEW

16 00T 1992,
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No, 454043
THE COMPANIES ACT 1985 TO 1989
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
BP CYPRUS LIMITED
Passed 14th October, 1992

At the Annual General Meeting of BP Cyprus Limited held on 14th October, 1992,
the following Resolution was passed as a Special Resolution:-

adopted as the new Articles of Association of the Company in
substitution for, and to the exclusion of, the existing Articles of

Association.
T A —— o_'“"“i

GILLIAN YOUNG
Secretary

‘ That the regulations contained in the attached printed document be
|

Britannic Tower
Moor .ane
London EC2Y 9BU

16 00 1902

M




These are the Articles of Association submitied to the Annual General Meeting of

BP Cyprus Limited beld on 14th October, 1¥92 and for the purpose a[\__—\

identification signed by the Chairman of the Meeting.
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COMPANY LIMITED BY SIHARES

ARTICLES OF ASSOCIATION

OF
BP CYPRUS LIMITED

(Adopted by Special Resolution on 14th October, 1992)

PRELIMINARY

1. The regulations in Table A in the Companies (Tables A to F) Regulations
1985 and in any Table A applicable to the Company under any former
enactment relating to companies shall not apply to the Company.

2. In these presents (if not inconsistent with the snbject or context) the
words and expressions st out in the first column below shall bear the
meanings set opposite them respectively:-

'The Act The Companies Act 1985 (as amended by the
Companies Act 1989), including any statutory
modification thereto, or re-enactment thercof for
the time being in force.

The Company The company to which these presents relate.

Office The registered office of the Company for the time
being,

‘These presents These Articles of Association as from time Lo time
amended.

Int writing Written or produced by any substitute for writing

pattly one and partly another.

The expression "Secretary” shall include any assistant or deputy assistant
secretary and any person appointed by the directers to perform any of the
dutles of the Secretary, and where two or more persons are appointed to
act as jomt secretaries shall include any one of those persons, .~~~
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Words denoting the singular shall include the plural and vice versa.
Words denoting the masculine shall include the feminine. Words
denoting persons shall include bodies corporate and unincorporate,

Subject as aforesaid any words or expressions defined in the Act shall (f

not inconsistent with the subject or context) bear the same meanings in
these presents,

A special or extraordinary resolution shall be effective for any purpose
for which an ordinary resolution is expressed to be required under any
provision of these presents or the Act, unless the Act otherwise provides,

where for any purpose an extraordinary resolution is required a special
resolution shall be effective.

SHARE CAPITAL

The share capital of the Company at the date of adoption of these
presents is £4,433,450 divided into 443,345 shares of £10 each.

Subject to the provisions of the Act, and without prejudice to any rights
attached to any existing shares, any share may be issued with such
rights or restrictions as the Company may by ordinary or elective
resolution determine.

Subject to section 80 of the Act, all unissued shares shall be at the
disposal of the directors and they may allot, grant options over or
otherwise dispose of them to such persons, at such times, and on such
terms as they think proper, and section 89(1) of the Act shall not apply.

The company may by ordinary resolution alter the conditions of the
Memorandum of Association in any of the ways permiued by section
121 of the Act, and subject to the provisions of the Acl, may by special
resolution reduce in any way its sharc capital, any capital redemption
reserve and any share premium account.

TRANSFER OF SHARES
The instrument of transfer of a share may be in any usual form or in any
other form which the directors may approve and shall be executed by or
ont behalf of the transferor,
GENERAL MEETINGS

All general meetings other than annual general mectings shall be called
extraordinary general meetings.




10,

11.

12,

13.

14.

15.

16.

17.

The directors may whenever they think fit, and on requisition in
accordance with the Act shall, proceed with proper expedition to
convene an extraordinary general meeting.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called
for the passing of a special resolution or 2 resolution appointing 2
person as a director shall be called by giving at least twenty-one days'
notice. All other extraordinary general meetings shall be called by at
least fourteen days' notice but a general meeting may be called by
shorter notice if so agreed by « majority of members together holding
not less than 95 per cent in nominal value of the shares in the Company.

The notice shall be given to all the members and to the directors, and
shall specify the time, day and place of the meeting and the general
nature of the business to be transacted and, in the case of an uanual
general meeting, shall specify the meeting as such.

The accidental omission to give notice of a meeting to, or the non-
receipt of notice of a meeting by, any person entitled to receive notice
shall not invalidate the proceedings at that meeting,.

PROCEEDIINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum
of members is present. A qucrum for a general meeting shall be a
member or members present in person or by proxy and holding or
representing the holder or holders of not less than fifty per cent of the
shares in the capital of the Company.

The chairman (f any) of the board of directors shall preside as chairman
at every general meeting of the Company or if there is no such chairman
or if he is not present within fifteen minutes after the time appointed for
the holding of the meeting or is unwilling to act as chairman tie
members present may elect one of their number to be chairman of the
meeting.

Directors shall be entitled to attend and speak at all general meetings of
the Company.

Every member present in person or by proxy shall have one vote for
each share of which he is the holder.

Subject to the provisions of the Act, all or any of the members may
participate in a general meeting by means of a conference telephone or
any communication equipment which allows all persons participating in
the meeting to hear each other. Any person so participating shall be




18.

19.

20,

21.

22,

23,

deemed o be present in person at the meeting and shall be entitled to
vote and 1o be counted in a quorum accordingly. Such a mecting shall
be deemed to take place where the largest group of those participating
is assembled, or, if there is no such group, where the chairman of the
meeting is then present,

Subject to the provisions of the Act, a resolution in writing executed by
or on behalf of each member shall be as effectual as if it had been
passed at a general meeting duly convened and held and may consist of
several instruments in the like form each execuied by or on behalf of
one or more members, In the case of a corporation a resolution in
writing may be signed on its behalf by a director or the secretary thereof
or by its duly appointed attorney or duly authorised representative.

The instrument appointing a proxy shall be in writing under the hand of
the appointer or of his attorney duly authorised in writing or if the
appointer is a corporation either under seal or under the hand of an
officer or attorney duly authorised. A proxy need not be 2 member of
the Company.

The instrument appointing a proxy and the power of attorney or other
authority (if any) under which it is signed shall be deposited at the
office of the Company or at such other place as is specified for that
purpose in the notice convening the meeting any time prior to the time
of the holding of the meeting at which the person named in the
instrument proposes to vote.

The instrument appointing 2 proxy may be in such form as the directors
may specify, failing which it may be in any usual or common form.

NUMBER OF DIRECTORS

The directors shall not be less than 2 nor more than 10 in number.

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any other
director, or any other person approved by resolution of the directors
and willing to act, to be an alternate director and may remove from
office an alternate director so appointed by him. Any appointment or
removal of an alternate director shall be by notice 1o the Company
signed by the director making or revoking the appointment or in any
other manner approved by the directors. An alternate director shall
cease to be an alternate director if his appointer ceases 1o be a divector.

An alternate director (except when absent from the United Kingdom)
shall be entitled to receive notices of meetings of the directors and of
any committee of the directors of which his appointer is a member and
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26.

27.

28,

shall be entitled to attend and vote as a director and be counted in the
quorum al any such meeting at which his appointer is not personally
present. An alternative director shall be entitled generally at any such
meeling to perform all functions of his appointer, and for the purposes
of the proceedings at such z meeting the provisions of these presents
shall apply as if the alternate director were a director. An alternate
director shall not (save as aforesaid) have power to act as a director nor
shall he be deemed to be a director for the purposes of these presents.

An alternate director shall be entitled to contract and to be interested in
and benefit from contracts or arrangements or transactions and to be
repaid expenses and to be indemnified to the same extent as if he were
a director.

POWER OF DIRECTORS

Subject 1o the provisions of the Act, the Memorandum of Association
and these presents and to any directions given by special resolution, the
business of the Company shall be managed by the directors who may
exercise all the powers of the Company. No alteration of the
Memorandum or these presents and no such direction shall invalidate
any prior act of the directors which would have been valid if that
alteration had not been made or that direction had not been given,

The powers given by this article shall not be limited by any special
power given 1o the directors by these presents and a meeting of
directors at which a quorum is present may exercise all powers
exercisable by the directors.

The directors may appoint, by power of attorney or otherwise, any
person to be the agent of the Company for such purpose and on such
conditions as they determine, including authority for the agent to
delegate all or any of his powers,

DELEGATION O} DIRECTORS' POWERS

The directors may delegate any of their powers Lo any committee
consisting of one or more directors. They may also delegate to any
managing director or any director holding any other executive office
such of their powers as they consider desirable to be exercised by him.
Any such delegation may be made subject to any conditions the
directors may impose and either collaterally with or to the exclusion of
their own powers and may be revoked or altered. Subject 10 any such
conditions, the proceedings of a committee with one or more directors
shall be governed by these presents regulating the proceedings of
directors so far as they are capable of applying. Insofar as sny such
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30.

31.

32.

power or discretion is so delegated, any reference in these presents to
the exercise by the directors of such power or discretion shall be read
and constried as if it were a reference to such commitiee.

Subject to the provisions of the Act, and provided that he has disclosed
to the ditectors the nature and extent of any material inferest he may
have, a director notwithstanding his office:-

@ may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company is
otherwise interested;

() may be a director or other officer of, or employed by, or a party
fo any transaction or arrangement with, or otherwise interested
in, any body corporate promoted by the Company or in which
the Company is otherwise interested; and

(¢ shall not, by reason of his office, be accountable to the Company
for any benefit which he derives from any such office or
employment or from any such body corporate and no such
lransaction or arrangement shall be liable to be avoided on the
ground of any such interest or benefit.

For the purposes of the preceding article, a gencral notice given to the
directors that a director is to be regarded as having an interest of the
nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons is interested
shall be deemed to be 2 disclosure that the director has an interest in
any such transaction of the nature and extent so specified. An interest
of which a director has no knowledge and of which it is unreasonable

to expect him to have knowledge shall not be treated as an interest of
his,

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these presents, the directors may regulate
their proceedings as they think fit. A director may, and the Secretary at
the request of a director shall, call a meeting of the directors, It shall
not be necessary to give notice of a meeting to a director who is absent
from the United Kingdom. Questions arising at a meeting shall be
decided by a majority of votes. In the case of an equality of votes, the
cnairman shall have a second or casting vote, A director who is also an
alternate director shall be entitled in the absence of his apnointer to a
separate vote on behalf of his appointer in addition to his own vote,

All or any of the directors may participate in a meeting of the direciors
by means of a conference lelephone or any communication equipment
which allows all persons participating in the meeling to hear each other,
Any person so participating shall be deemed to be present in person at
the meeting and shall be entitled to vote and to be counted in a quorum
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34.

35.
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38.

accordingly. Such a meeting shall be deemed to take place where the
largest group of those participating {s assembled, or, if there is no such
group, where the chairman of the meeting is present.

The quorum for the transaction of the business of the directors may be
fixed by the directors and unless so fixed at any other number shail be
two. A person who holds office as an alternate director shall, if his
appointer is not present, be counted in the quorum.

The continuing directors or a sole continuing director may act
notwithstanding any vacancies in their number, but, if the number of
directors is less than the number fixed as the quorum, the continuing
directors or director may act only for the purpose of filling vacancies or
of calling a general meeting,

The directors may appoint one of their number to be chairman of the
board of directors and may at any time remove him from that office.
Unless he is unwilling to do $0, the director s0 appointed shall preside
at every meeting of directors at which he is present.  But if there is no
director holding that office, or if the director holding it is unwilling to
preside or is not present within five minutes after the time appointed for
the meeting, the directors present may appoint one of their number to
be chairman of the meeting.

All acts done by a meeting of directors or of 2 committee of direciotr or
by a person acting as a director (notwithstanding that it b alt.sa ark,
discovered that there was a defect in the appointment of aw; wreci; o
that any of them were disqualified from holding office or ks | Lonu
office or were not entitled to vote) shall be as valid as f ¢ e el
person had been duly appointed and was qualified and «ag g
to be a director and had been entitled to vote,

A resolution in writing signed by all the directors entitted to receive
notice of a meeting of directors or of 2 committee of directors shall be as
valid and effectual as if it had been passed at 2 mceting of directors or
(as the case may be) a committee of directors duly convened and held
and may consist of several documents in the like form each signed by
one or ore directors; but a resolution signed by an alternate director
need not also be signed by his appointer and, if it is signed by a director
who has appointed an alternate director, it need not be signed by the
alternate director in that capacity.

Save as otherwise provided by these presents, a director shall not vote at
a meeting of directors or of a committee of directors on any resolution
concerning a matter in which, directly or indirectly, he has an interest or
duty which is material and which conflicts or may conflict with the
interests of the Company unless his interest or duty arises only hecause
the case falls within one or more of the following paragraphs:-
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40,

41.

(@  the resolution relates to the giving to him of 4 guaraniee, security,
or indemnity in respect of money lent to, or an obligaticn

incurred by him for the benefit of the Company of any of its
subsidiaries;

(b)  the resolution relates to the giving to a third party of a guarantee,
security or indemnity in respect of an obligation of the Company
or any of its subsidiaries for which the director has assumed
responsibility in whole or part and whether alone or jointly with

others under a guarantee or indemnity or by the giving of
security;

(©  his interest arises by virtue of his subscribing or agreeing 1o
subscribe for any shares, debentures or other securities of the
Company or any of its subsidiaries, or by virtue of his being or
intending to become a participant in the underwriting or sub-
underwriting of an offer of any such shares, debentures, or othier

securities by the Company or any of its subsidiaries for
subscription, purchase or exchange; or

()  the resolution relates in any way to a retirement benefits scheme
or an employees' share scheme which has been approved, or is
conditional upon approval, by the Board of Inland Revenue for
taxation purposes, or by the Company in general meeting,

For the purposes of this article, an interest of a person who for any
purpose of the Act is connected with a director shall be treated as an
interest of the director and, in relation to an alternate director, an
interest of his appointer shall be treated as an interest of the alternate

director without prejudice to any interest which the alternate director
has otherwise.

A director shall not be counted in the quorum present at a meeting in
relation to a resolution on which he is not entitled to vote.

SECRETARY

Subject to the provisions of the Act, the Secretary shall be appointed by
the directors for such term and upon such conditions as they may think
fit; and any Secretary so appointed may be removed by them,

THE SEAL

The common seal shall only be used by the authority of the directors or
of a committee of diretors authorised by the directors. Any instrument
to which the seal is affixed shall be signed by a dircctor or alternate
director and countersigned by the Secretary or by a second director or
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alternate director. Where the Act so permits, any instrument signed by
one director and the Secretary or by two directors and expressed to be
executed by the Company shall have the same effect as if executed
under seal, provided that no instument shall be so signed which makes
it clear on its face that it is intended by the person or persons making it
to have effect as a deed without the authority of the directors or of a
committee authorised by the directors in that behalf,

DIVIDENDS

Subject to the provisions of the Act, the company may by ordinary
resolution declare dividends.

Subject to the provisions of the Act, the directors may pay interim
dividends if it appears to them that they are justified by the profits of the
Company available for distribution.

The Company may, upon the recommendation of the directors, direct

payment of a dividend in whole or part by the distribution of specific
assets.

CAPITALISATION OF PROFITS

The Company by ordinary resolution, or directors with the authority of
an ordinary resolution of the Company, may:-

(@  subject as hereinafier provided, resolve to capitalise any
undivided profits of the Company (whether or not they are
avajlable for distribution) or anv sum standing to the credit of the
Company's share premium account or capital redemption reserve;
and

()  appropriate the sum resolved to be capitalised to the members
who would have been entitled to it if it were distributed by way
of dividend and in the same proportions and apply such sum on
their behalf either in or towards paying up the amounts, if any,
for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares or
debentures of the Company of a nominal amount equal to that
sum, and allot the shares or debentures credited as fully paid to
those members, or as they may direct, in those proportions, or
partly in one way and partly in the other; but the share premium
account, the capital redemption reserve, and any profils which
are not available for distribution may, for the purposes of this
article, only be applied in paying up unissued shares to be
allotted to members credited as fully paid.
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NOTICES

Unless any provision of the Act or these presents otherwise requires, any

notice to be given to or by any person pursuant to these presents need
not be in writing,

A member present, either in person or by proxy, at any meeting of the
Company shall be deemed to have received notice of the meeting and,
where requisite, of the purposes for which it was called.

Every person who becomes entitled to a share shall be bound by any
notice in respect of that share which, before his name is entered in the

register of members, has been duly given to a person frotn whom he
derives his title,

INDEMNITY

Subject to the provision. of the Act, every director, auditor, secretary or
other officer of the Company shall be entitled to be indemnified by the
Company against all costs, charges, losses, expenses and liabilities
incurred by him in the execution and discharge of his duties or in
relation thereto including any liability incurred by him in defending any
proceedings, civil or criminal, which relate to anything done or omitted
or alleged to have been done or omitted by him as an officer or
employee of the Company and in which judgement is given in his
favour (or the proceedings are otherwise disposed of without any
finding or admission of any material breach of duty on his party) or in
which he is acquitted or in connection with any application under any
statute for relief from liability in respect of any such act or omission. in
which relief is granted to him by the Court.

THE PARENT COMPANY

Whenever The British Petroleum Company p.l.c. Chereinafter called the
"Parent Company"), and/or any subsidiaries of the Parent Company,
hold, in aggregate, not less than 90 per cent of the issued ordinary
shares, the following provisions shall apply and to the extent of any
inconsistency shall have overriding effect as against all other provisions
of these presents:-

(@)  the Parent Company may at any time and from time to time
appoint any person to be a director or other officer or remove
from office any director or other officer howsoever appointed but
so that any such appointment or removal shali be deemed an act
of the Company;




51.

(b)  no unissued shares shall be issued or agreed to be issued or put
under option without the consent of the Parent Company; and

(© any or all powers of the directors shall be restricted in such
respects and to such extent as the Parent Company may by notice
to the Company from time to time prescribe.

Any such appointment, removal, consent or notice shali be in writing
served on the Company and signed on behalf of the Parent Company by
a director or the Secretary or some other person duly authorised for the
purpose. No person dealing with the Company shall be concerned to
see or enquire as t0 whether the powers of the directors have been in
any way restricted hereunder or as to whether any requisite consent of
the Parent Company has been obtained and no obligation incurred or
security given or transaction effected by the Company to or with any
third party shall be invalid or ineffectual unless the third party had at the
time express notice that the incurring of such obligation or the giving of
such security or the effecting of such transaction was in excess of the
powers of the directors,

WINDING ©UP

If the Company is wound up, the liquidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction
required by the Act, divide among the members in specie the whole or
any part of the assets of the Company and for that purpose may value
any assets and determine how the division shall be carried out as
between the members. The liquidator with the like sanction may vest
the whole or any part of the assets in trustees upon such trusts for the
benefit of the members as he with the like sanction determines, but no
member shall be compelled to accept any assets upon which there is a
liability.




