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1 Tha regulatldns in Table A.in the First Schedule to the 'lﬂblﬂAm’m

RIS

PREL]MINAI\':Y

Compa,mes Act 1948 shall not apply to the Compa,ny

4
[

“Mont‘h .
“Year ..
In writing

0

"

WORDS .

:Ofﬁoa S
. " Seal
o EI.‘he TUnited

'The Statutes .

 These presents . .

b

4l

2. In these presents, 1£ nob. mconmstent ‘with the subject or Inmrprotatmn 0
‘conﬁe\t the-words standing in thé first column of the table mext . '
lieteinafter contained shall bear the moanings set opposxte to them
"'respecmvely in the second column thereof. ’

5

MLANINGS

. The Oompanies Act 1948 and every other Act for
the time being in force concernmg compames

and affecting the Company.

”] ﬂ- Rh’m,’.ﬁ“:‘; .,

o "
P ,',

These Articles of Association, as ongma,lly fra,med -’ T
or as from time to time alt.ered by Specml' C

Resolutlon.

" The registered office of the Company.

The common seal of the Compa‘,ny.

Kingdom Great Britain and Northern Ireland.

Dividend

Pai

al

d

»

*

L]

*

r

-

R

'3

Calendar month.
Oalendar yefu:.

Wirititen or ploduced by a,ny substltute for wntmg..,
or partly one and partly another.
Dividend and for bonus. o
Faid or credited as paid.
23331
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: " The éwci)ressions ‘debenture » :md “ debenture holder ” shall“
include ¢ debenture stock ” and “ debenbm'e stockholder ” and ’nhe:
© expression « Socrebary " shall ‘include any. person ap;pqmted 'by it&le g
Direotors to perform any. of the dutxes of the Secrefsan:y S
: “Save a8 aioresmd any words or exprossmns deﬁne&m fhe‘ ‘,Stafg i LegL
',sha;ll if not mcons:stent with the sub]ect or context be\r/ ho. &
' 'memmn gs.in these presents. . . ‘

RN '.I‘he nmgmwl Tioties are inserted {or co
aﬁee’o the constmctmn of 1,11030 presents. D B

<3

@ v

nvemence onIy and‘ ﬁhallnof,i

¥

* . ! gt
o vy R e

I : . ;o ;' zamvmn COMI?ANY

3 'I.‘he Oompfmy is 8 I?rlvfmte GOmpmny, and accoulmg’l

W .
.

(A) The nght to trfmsfer sha,res in’ i;he Oompany'

_ 1est1mted in manner he1e1m k\appearmg DY

S (B) ho number of members of the’ 'COlﬁpaﬁSr {not mclu@mg
‘ persons who are'in the am'ploymen_jg of the Go DAY 2]

° ., persons who having been f

) o " the Company ivere while in such employment and ha.ve

o " " continued after the ‘determination’ of “bhat employment

e . . to be members  of ‘the: Gompany) is!

' Plowded thmﬁ Whem ’swo or INO0YTe persons ]101(1 one ord

I . ‘moré shzu'es in. the Compa,ny 301nt1y they ’sh&ll for«:tha

' S " Co pm'poses of Lhus pmgraph be t.'rca.ted a8 & smcle member

- {0) \"o ulvltatlon slnll be. made to the pubhc to subsenheior ,

- ' . mny shares or debentures of the Oompany S
N . ) N - ’ h . ﬂ . LN
: f?‘;'&":éf:ﬁi%“o?‘ T 4, I}\copt t0 the ettent permlttecl by the” Sta.tutes no part of’« %
tiho funds of: the. Company shall be employed in the subscnptnon fo 2

shares of the
%&?&%}ﬁgm 01- purdnse of or-in loans upen the secuuty of sharesin the Gompaalm.‘
or in pny comp:my wluch is its holdmg company nor shall t‘he Gompa.n
P chrqculy ob indirectly give any ﬁnfmmwl ﬂssa,stance for the purpose oi,
or in connecuon with a subscription for or, purchase of such shares ori
make any Joan to any of the Dircetors ot to any director of any companv) 1.

. whieh is its holt'imrr company or enter into’ a0y g guarantee OX pIOVlde any

v

" Rostriotions on
Private Compony

I e e
T s S
e e v A AT

‘ b ©© gecurity in con:ngctmu wﬂ;h any such loans .
F o ! CAPITAL.
b DA T .
j;? ;L Tssuo of shares 5. Without pm]uchce to any special rights proviously comelre ¥
i TR, on the holders of any shaxes or class of shiaves for the time being Es“e‘i%’!

4o {(which special rights may be varied or a.brogated only in the m*mne‘
provideéd by the nest following- A:ftmle), zmy share in the. Oompan:(
moy bo issued with such preferred, deforred or other special nghts, b,l‘ '

o
Al

=
s
A
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B such 1osh'mtmns, whether in regard tu dividend,- 1‘et111'11 of. caplta,l

aﬁ ‘ voting or otherwise, as the Gompany nay - :from time 1o time by‘;"

fg‘ ‘Ordinary Resolution  determine, and subject: ‘to the’ ;piov;smns oI L'he“')
35: Statutes the Oompa,ny may issue plefcrence sha,res which, d¥e, or af; o
o the option of the Company are to be Table; -to be redeemed on’ Sur’n=~ e
; torms- and in such :man.ner as Lhe Compzmy befom the issue thpleofi:"

ay by S'pecml Resolutnon detelmmo.. n e /-/_

.
-

o

h

, VARIATIO'\T OI‘ RIGH’DS * R e
Whenever the shate. ea,plta,l of the Gompa,ny is: divided mto §}°;;;,1;‘;°3},;' ‘“”'
chfferent classes of shfu-(.%, tho speclal 1'1ghts attached to: zmy class may, wveriod. :
subJect to the provisions of, the Statutes, be varied or a.brogaﬁed either’ ~7f ‘
. with the consént in writing of the holdels of three- fourﬁhs of theissued -
shares of the cla,sa, or wmh the sanetion of ar ]]xtra,ordma,ry Resolution "
p‘mssed at o epmra,te Geneml Meoting of su.ch holdexs (but, not: other
-wige), and may be.so v'med or abro ated either whilst the Oompany .
is a w01ﬁ;:~conce111 or during or in contempla,tmn of a wmflmrr up To. t
avery sucn sepa,mte Ganeral Mooting-all the provisions of these presents :
_rolating to General Maetnntrs of tho Company, or to the ;proceedmga .
’ thereat shall matatis mutcmdzs ‘apply, oxcoph tha,t; the neeessa,ry"*
quorum shall be two porsons ab least holding ox represenmng by proxy‘
one-third in nommal amount of the issued shares of the ¢lass (but 8O
that if at any. mdjourned meetmo- of such holders Q' quomm as above } L O
defined is n0% prosent, thosoe of stich holders who are “present shallbeas .- .0
' quo:rum) and that any holdor of, sharés in the class ;plesent in porson {,;
or By proxy may demand & poll and that such holders shaﬁ on apoll

11.we one vota for’ evory share of the class held by them 1espect;1vely - RAEES
e .

7. The specml mrrhts n,ttached ho any class of shares shwll not
anless otherwise expressly provided by the torms of issue. ﬁheleoi be'
deemed to be varied by the ereatior or issue ‘¢ further shares m,nlnnrr as -
rogards p‘bl‘blclp&blon in the profits or assetd of the Oompnnym sonie or S
a]l respt.ct% pam fpassu tlxowwmh but in.no respect in pmouty t'-heleto L h B

[ PR

ALTDRATION 80 OAP,[TAL

8. ’L‘he Oompzmy may from lee to iime by Ordinary Resolumon ffgurm{ncmwo L
increase its' eapital by such sum to. be d.n'lded into shares of suoh

. amounts as the resolution shall pchmha . R c
9. AlL new shares shall bc subject to the 1)1'OVISIOIIS of these {l‘;h‘;l‘l;g":tmh ol .-
'prov.ents with referonce to allobments, paymont of (alls, lien,. tmnsfer 1o now shiares 1
bra.nsmlssmn, forfeiture muc‘l otherwise. - - o cor e

W ) B " co . Sy
10. + The Compmny may by Ordmmy Resolut;mu— o e
(A) Consolidate and divide all or any of its share eapmal info Power to

opmolxdpt«p‘alm'mg .
sha.res of Jargor amount th'm its existing shared. o )

»
i
4
4

e
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Tower.to cancel
shares .

Powor te sub-

. 'divide shares

\Q};‘
T

.

\Powm‘ to rnduuo '
'onplt-al

Traue, of now eharos

“I’O\s or to pay
. comamisalons and
brokerage

b Specla,l Resolutlon

- of shares pay guch brokerage as may be lawful.

8

4 = . m

<

. (B) Oancel any slmmes which, at the date of tbc pa;bsmg of the
« © . resolution, have ot Deen taken, ot ‘agreed to be Lakcn,l R
by any person and diminish’ the amount of, Jbs c&pltal by 3

_the amount of the shfues so eancelled

(0) Sub-divide, it shales or any. of them,‘ mto shm,esv of.
smaller amount - Lha,n ig fixed by the Memomndum of
Assocmmon (sub]cct neverbheless, to t‘:h(, prowswné' of
'bhe, Sta,butes) and 80 that the resolutmn “whereby amny;
shere is sub- divided may determjne; thab; 9 be{,ween the
holdem of the shfucs resultmg ilom such sub- dn, BIOH,
one or more of the sha,res may. heWe any such preferrred.
“or other specml r1ghts over or. may have f:llé-]l deferred ,

: v ‘nghiss or be subJect to any such res{,momons as: compamed

f ~ with ‘the; others as the Oompmy has power to. attach Lo
T umssued or new sha,req : - Lo

11 SubJech to: conﬁx‘ma,uon by the Gourt the Company ma,y
,1er1ube its “share - ca.plwl or any - caplml

redempmon 1esa1ve ifu.nd or Shfu:e Premlum ,Accouni: mva,ny manner

[ - . L

' ' [ . »
oh - . ' L T 1
Py . . " '
(R P DT

",? SRR SU_ARPS
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12, Save as the Oompany may by Ol‘dznaly Resolutlon othelmse
dncct all. new shames shall before issue be oﬂered to the members
holdmg Ordmaa'y Shares i1 proportnon as- nefuly as clrcumsmnces
admit 1o their exisbing holdings of such shares.. CDhe oﬁer -shall be
‘made by notnce in \mtmg specifying the number of sh'm:es offered amd.
- limiting & time Wltih]ll which the offer, if nob accepted will be deemed
to heve been declined ; and after the expiration of that time or -on. the
"yoceipt of an intimation from the member, congerned tha,t he &echnes
to accept tho slinres offered the Directors shall (hspose ‘of those sha:res
to those members Who desire to accept such shares.in propormon to
such members’ existing holdings of Ordma:ry Shares. The :Du-ectors :
may dispose amongst the members in such manner as the Dueetors ‘
think fit of any new shares which by reason of the mtm Whmh the

yumber of new shares bears to the numbers of Ordmmy Shares _held
by the members sevemily connot in®the opinion of the ‘Dxrectors

3

convemontly be offered as hermnbefom p:comded. T S

13, [L‘he Company may exercise the powers of pq,ymo commlsaons %
coniem.d by the Statutes. The rate per ‘cent, or the amount’ ‘of the'
commission paid or agreed to be paid shall be disclosed in. the mamner |
required by the Statutes, and such cormmission shall nof; oxceed‘
10 per centi. of the price ab which the shares in respeet of Wh).ch the

commission is paid are issued. The Company may also on’ any. msuc; -
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14. Y any shaves of the Oompany ¢ are issued [or the purpose ot Powir 1o obiirgo { B

e

y raising money to defray. the oxpenses of tho construction -of any ships, ?nb,efm”ém‘"m .

y works, or buildings, or the provision of any plant which cannotbemade. - . . 0
profitable for a lengthened penod the Company may, subject to the .

3§ -conditions and. 1estmeb10ns mentmned in the Statutes, pay: mﬁelest on.

of,~ 50 much of such share capital as is for the time’ ’bemg paid-up, and may _

of charge the same to capital as paa:h of the cost of eonstx.uct,wn oi the, L

Vv E

' ships, wmks, bmlélmws, or plfmt - !

w‘ ‘ c L R

15. Dxcept as. 1equ1red by law, no. pereon shall be recognised by Exelusion of -
N the Company as hold.mg\smy ghare upon any trust, and the Oompa;ny‘ ogultier. e
" ghallnot be bound by or compelled in any Way t0 recognise any eqmtable,.'
contingent, future or partml interest in: any sha,re or ‘zmy interest in - s
any fractional paxb of a shmre, or (excepb only as by these presents or . T
by law otherwme prowded) emy other right in respech oi any rshzue,_‘ o
exeept a,n absolute rwht o, bhe enbnety thereof in the reglsteled holder

‘V' B PR
LRI

ODR'lII‘IOATDS

" 161 Every person whose name i entered as o member in the Ialue ofcmmcamu g E
reoqst;er of members shatl be enmi;led withoub payment to receive .s S e ¢
- within, two months after va,]lotment or loaamem-, of transfer (or within - ;% v ’:; S

3E1S - sueh -other penod ag the’ telms. of issue “shall provide) one’ certificate .
oS, -, for all his shares of any ons elqss or upon payment of sticli stim, not . K
 be exeeechng one shilling for vexy certificate after the first as the Dn‘eetms ;‘,: A

andl sha,]l from time.to time detexmme, several-certificates, each for one. or,.,. T
med more of his shares of any one class. . Where & member transfers pa,rt S o
L the only of the. shénes comprised in. & certificate tTe old certificate ‘shall bex‘ AR
ines ‘cancelled and & new certlﬁeate {or the balanco of sueh shares issued i ..o

ares - Heu withoub charge, Every certificate: shall bo issued. under the: seal - :‘fv ’

n to * and bear the autographic signatures at least of one Director and. the; -

ors Seereta.ly ‘and. shall specify the shores to which it 1e1a,tes, and the .

o _ gmount paid up tlhereon : provided that the Company shall. not e
Lct;i:' “bound to register moro than three persons as the Joint holders of eny*‘ ]

shares (except in the case of cxecutors or trustees of & deeeased ‘
member) ‘and dn the caso of a share held jointly by several persons,

the OOmpany shall not be bound to issue more than one certnﬁcate:, o
. therefor and delivery. of a cortificate to oné of sueh pexsons shmll be o

. Buﬂielent dehvery to all.
gions

§ the .
GINET -

LT If a share cert1ﬁea,te be deiaeed, lost or destroyed, it mmy be Reueﬁwal{:f S
renewed on payment of suchfeo (if any), not exceeding one shilling’ cortiicales .

xeeed
h the gnd- op. such. terms (if :my) as o evidence and mdemmty and the_
i8530 payment of out-of-pocket expenses of the. Company-in mwstugeumg_

' ewdence a3 frhe Directors think fit. n . o

23331 S T
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|  OALLS ON SHARDS.
ectom may from time £0 time make calls« upon

C“ii’, ' 18. The Dir
t of aly moneys unpmd on the_ 8l

members in TOSPLC ,
on account of the nominal value of the shares or. by w&y of prel

-and not by. e terms of issue thereof - made pay‘a,ble‘
A oall ma,y be revoked or poslfponecl a8, the Dn‘ecto

v .
T [ X K
. . .
I 3

. imo Whon'mado” 19 A eaJl shall be deemed to have beenf made ab tlie. tiin

< the resolution of the Divectors aubl ‘
o may be, made payfuble by msbaﬂmentsw -

b

om%ly emd seyél

'

Eiabil o sint c ‘2 - The ]omﬁ holders of-2 share shall be ]

the dzny ‘mppomted for payment thereof,. ‘the person from W,ho
1fed: for

o - sumis due ‘shall pay interest on the su from the- day a'_ppomw
a L paymenb themof to the time" of actual pa.ymenﬁ a,tf such | ek )
s e\ceeéhng 10 per centb. per. ¢ annum, 98 the Du:ectors determme uf
P -the Ducctors shmll be ab hbe1by to. wmve jpaymenﬁ of such
S wholly ormp‘nt IR R

. .
I
- 5 -
P . CJ
. f ' . ¢ 5
o : ¢ .

| C h?wer”s\ o ha,ble to pay ¢ all caJls in respeet ‘thereof. -
N mwrestonoalls 21 “If & sum called in respcct of 2 share is not pmd before

Sues %ﬁ:fﬁ’h , 2 Any sum. (Whether on account of the . noqmna,l v%
trontod o ealls j sha,m or by way of pmlmum) ‘which by the terms -of'isshe of
' bocomes payable upon allotment. 01 at any fixed date, sha]l [0
~_the purposes of these presents be deemed 0 be a, call duly made ‘nd‘
pa;ya,ble on the date on which, by the terms of 1ssue, the same; bﬁe,ccn:neg‘:;t
p-uya,ble, and m case of non—pmyment all. the releva,nt ”prowsmns '53
thess. presents ‘as to payment of interest-and- expenses, it
. otheiwise shall apply as if such sum lnd become pa,yadle b ; vutue

of a call duly ma.de a.nd notnﬁed TR P S

j

mpe TN I S

b . .

Y ;ﬁg&:g:&m ‘)3 “Phes puectms may on the 1ssue of sh‘mres dlﬂerenm{;e
_ - botween the Holdors as to the amount oi ca'ﬁs to be paxd, \and
mmes ‘of payment R .
Poymontin . 24, - The Duectors may, 1’1‘ they thmk ﬁt 1ecelve 'from& atn

ndvunco of onlls |

momber willing to advance the same all or 'my part of t‘he MoNe;
ST (whether on account of the nominal value of the shares or, "ny w
of pmnuum) unealled and unpaid upon the shares ‘held by him;. an& B
such payment in advance of calls shall e\tmgmsh go far as the&sa:mll

shall extend, the lability wpon the shares in xespect of Whlch S
made, and upon the money so received or so much thereof as from
N hrne to time exceeds the amount of the ca.llb then made upon ﬁb‘ "

N
\(I




7

shares - concemed. the Company may pay mtemst“at such m}:e'(not .
exceeding b 5 per cent. per anmun) as the member paying sgehr sum "
.and the Du'ectors agree upon. . Qe o L

I*ORI‘I}I'.EURD AND LIEN, . | e

v 28, Ii & memher fuils to pay in full. any . caﬂ or 1nsbahnent .of N:mg;g%‘;;‘;g:
2 call on the day a.ppomted ‘for payment thereof the Dlrectou:-s may kb o
at any time thereafter serve a notice on him requu'mg '_pa,ymenﬁ of
so mauch -of the call or instalment’ as is unpaul together mmh any
mteust and expenses “which may have accrued L T

; .
H - . [
b . 0 . Lo . ‘o

": “‘_26 ‘ ’.Ehe not'.me shall” name 4 fm‘ther day (not» bemg léss than fgf;cgnt;;ﬁgg for-
- soven days froin the date of service’ of. the nomce) o1 or before Whlch paymonb
“amd the pla.ce where the pauyment requned by thoe notice: is to be~
‘'made, and shall state- tha,t in theevent of. non-pa,yment; in accordance Lo
theremth the shares on wh.mh the call was made wWill be liable' to be‘ S

PR ST
P

I
Ta. . . . ! . . . . C .ot

97. ‘If the mqunements of any such nomce as a.fomssmd are ‘ot f:g;&::::;;gm L
compllcd with, any ghare in respect of which such’ notice- -has Teen- notico. " 7 .-
. given may ab. a,ny time Lhemmftm, before ‘payment of all calls and -
" interest ﬂ.nd ‘expénses’ ‘due. in -respect Lheleof hids - been. m.a.de, be ot : e
forfeited by a 103011161011 of the Directors to ‘that effect. Such forfeiture KRR e
‘shall include ‘all duudonds ‘declared in respect of the forfeited shaae R
“and not actually paid ‘before forfelture. The Dirvectors may accept ‘a Surondorn Lok » T
sm':render of mly sh'u'e hablo to be forfolted heleunder. Do R s
28. A shme ‘30 iorl‘ eited o sunendeled shall become the p1opert'y ?&lﬁs ﬂfﬂ?ﬁ“« B "
ool the Gompfmy and may be sold, re-allotted or otherwise ‘disposed. surronderod-
B -of, exther to the -person who was before such forfeiture on: .surrénder RS
“the Tiolder thereof or entitled thereto, ox to any other pe1son, upon © . - o oo
-such terms and in such manner as the Directors shall think fit;, andf:’ : R
at any - time befme a sale, re: -allotment or disposition the. £o1feltme A B
ozxsmlender ma,y be cancelled on such torms as the Direétors thmk"
" fit. The Dnectols may, if necessary, authorise some person tio tmnsfer -
a £orfelte(1 or smmndered share to any sueh other person as aiomsmd

EAAE R

A I PR R

20, A member whoso sha,res have been fortemed or- sumendeled fiﬁﬁﬁf

shall cease to be a member in respect of the sharcs, but shall not- mombors whm‘»
withstanding the forfeiture or surrender remain. linble to pay to the Tortoted or tnnu ‘
Company, all moneys which at the date of forfeiture or surrender surgondecod. =
were presently payable by him to the Comipany in respect of the Lo
shares, with interest thereon atb 7 per cent, per annum {or sucl. lowex | .

rato as the Divectors may approve) from the date of forfeiture or
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g 9"““&“”‘,“:"?.' woho30, The Compa,ny ¢hall haveé & hen 011 evuy shwre (notz bem{,

"

- pabject tetien.,

¢ . : 8

C m’sm'render until payment bus the Directors-may w‘mvﬂ '.Ihlﬁ’m‘*nt of

such intorest cither wholly or inpart and the D;ru,tom may enforee: .

. ,payment without amy allowance for the wﬂuo of tbe shm'ee at tbe
time of ‘f01fe1ture or surrender -

,Ir
-~ \J‘ v

RE PR fully paid share) for all moneys, whet-her prescntly payablﬂ o ;not
7 called.or payable’ at a fixed time in ruspecf -of such ghare 5 and; th¢
R OOmpany shall also have a fivst and pa;mmount b(.n and *eharge on,

all shares (other than fully. paid shares) : standing . regxstércd in. the

‘ member or his estate to the Company and fhat. whethex: the: same
" ghall have been incurred before, or- after notlce to. the:. Company oi

- any eqmtable or-other. mtemst in. zmy person otbel thax such’ member,

-+ and..whether. the penod for . t-he pcmyment or’ rhsehar«re of: the same

shq.ll have. actua.lly mnved ot not, &nd motwﬂhs’oamdmg tbat the

oany othel pelson, whether a member of ‘tho! Company or “nob.: The

<. 7.+ payable, thereon. The Directors may Tesolve ‘that any share sha!l o)
Dot 'Qome spem.ﬁed pe1 jod, be exempt from the prowsmns o:E tlus Armele k
Saloofshores | 31 The Oompany may sell in, such mam.ner as; the DlIfGGfOI‘b
th ﬁt} any share on, whl,eh the Oomp'my ha,s 2 hen, but no sale
Lshaﬂll be ma,de unless some ‘sum. in, 1espect ot‘ Whl(’.h ithe- hen exlsts
" is plesently paya,ble, nor untll ‘the expuatlon of. :Eourbeen da,ys afber
‘i g, notice in Wn{nng, startslng and \demmndmg pwment of thef sum
'presenbly pa,ya.ble, and gmng nomce of mtentmn to sell in default,

aoa, A
PRI

d or ’r,he pelson entitled therete b)’ reason of hls de“’th or banlr uptey'j

:ﬂﬁﬂg?ffﬁnwm “Director of the Company and -that & shiave has been. duly forfelted or.

surrendered or sold to sakisfy a lien of the (}ompfmy on. & date sta,teﬁ
i the declaration shall be conclusive evldenee of the Facts’ thexem
stated as against all persons claiming to- ‘be entmlefl to the share,

? i

name -of 4 single ‘member for-all the. debts and Tiabilities' of "such

s shall hfwe been given to the holder, for “the tune being of. tbe shme

o

© same ave.joint debts or. hab:hmes of such m"ember or,. lns estate and -’_T', j‘-ff:

_‘Oompzmys Tien. (1£ any). on & share s]mll extend t0! all chvulenﬁs

L

£
Sy

.

* L b
sy e

ez N

075 Febe o

;
N
o

*
p
-l
(e

A
A
Y
X
X
£
2
s
Y
Er
&
Y

g;;gﬁlg?:‘f S 3‘7 'l‘he het proeeeds of such. sale aftet pzmymeut of the eosts;
sals | © of sueh sale shall be a,pphe(l in or towmrds pmyment or- sthshemon
R ‘ of the debt or habﬂlty in respech whe:eof the Hon, ex.lst»s, so far as
the se.me is p1esent1y pmyable, and any 1es1c1ue shall (sub]eeﬁ to al j.
like lien for debts or liabilities not yresently payable as e:xlsted. upon ’
, 'bhe ‘shares 1)1101' to the sale) be p‘ud to the Person:; entatled 'ho tb.e
shares at the time of the sdle. For gmmr eﬁect t0: a0y, sueh sale the
Directors may suthorise some person to msfer tbe shfues sold to
-~ the purehaser : e e
d?;‘:}:l::dsz:;rcs o 33 A statutory deelamtnon in wntmcr that ’ﬁbe deelarant is. 9. fi
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-of the purchase wmoney (it any) nor shall his’ tltle to the share- be

- of the sha,re I )

all the other mem‘nms for the tlme bemo*.

| 't.sswnmg zmy 'readon : thexefor, decline to rogister any. tmnsfer of i

0

and such declaration and the receipt of the Uomp'mj} for the Lo
conSIdemtmn (if any) given for the share on the sale, re-allotmont

or disposal thersof together with the certificate of. propnetors"hlp | o » 5
of the share under seal delivered to a puxchaser or allottee thereof S

shall (sub]ect to theo- 03.6011‘61011 of & tmnsfer if the sa,mo be reqmreﬁ) ’ Z;’f
constitute o good title to_ the share, and. the, person to Whom the ° o
share is sold, ‘Tre-allotted or chsposed hof sha,ll bo mgxstered a8 the =
holder of -the: shate and shall not be bound to see. o the a,pphcu,tmn T

affected by any irregularity ot .mvahdlty in the proceedmgs in-
reference to the forlelture, smrender, sale, re—allotment or dlsposal

: TRANSI‘] TR, on sﬁARns I PO
. 34.. No. memher shall be entltled to transfer any sha.w in the
GOmpzmy except to. a,nother Sxisting member, unless the - member
‘desiring to transfer sha,ll ha,ve .obtained the pnor consent in wntlng of

Form of t;mnsfer .

-1 f‘

- 435,. A]l tmns{ers of fshames ma.y be eﬂected by bra.nsfer m wmtmg
m the usual cOMMOR. form, or in such ot.her form as the Du'ectors
ma.yr &ccejpt ‘and mwy be under lwnd only L T I[,;,f

AT
R

“36.. Th instrument of trfmsfer f & share ghall be signed. by or Emu‘m’ SRR
on behalf of the tmnsferor and transfelee, and the transferor shall S P

‘bo- deemed to- wmfun the holder of the .sharo’ until ‘the name of the Lo
twnsfelee i’ entered in' the- reglster “of members ;n Tespect thereof

e

Provided tha.t the Direetors ma,y dxspense with the execution of the,i‘ o 1 : (:.fv

msbrumont of transfer by t;ho tmnsferee m any ‘case m \wluch they: et

t

thmh ﬁt in “their dJscreinon 80 1,0 do. | R o

o

- 3 '.l‘he Dnectms ,nny, in their absolute dlsoremon and mthout “Dirootors’ pom;r to

*dodlino to mgister

sha,les ‘(not" bemg fullv pmd shares) tora. person of whom thiey . shall."!

not a.ppmve, and ‘they".may- 0180, deo]me to'registér any transfer: of Lo SR

shares on; ‘w]neh the Oomptmy has o len. If the Diregpors rofuse B
{0, regmter 4. transter theéy* shall w1tlun two months after the dato -
on’ w}nch i.he Lmnsfor was ]odged mth the Gompany saml to . tho

tmnsferee notlce "of the re[usa,l

28.. The Dlrecbom ma.y deolme to Tecognise any. mstrument of B T

H K ¥
. C(‘ f\ﬁ-'i-‘

tra,nsfer, unless——

(A) Such fe
. the Du‘ectors mgy from timo to timo requne, 18+ pa.ld 0

the Oompany in respeoct t thereof and

(B) The instrument of tra,nsfer is deposited at the oiﬁee or Dor_mt of tronafer
ab such other plice (if any)-as the Directors ma.y a.ppomt =

v 23331
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S T A —

E 'mgntmtmn

"fg';, rfg;;&mat_mwn . There sh'ull bo paml to the Oompany m respeet o[ th

" Renuncistionel - '_Nnt,hmg in these presants shall preclude the Dnectors irom'" :

"R b ﬂ f 0 3
‘ 0:5;:&,‘;9 - 43 Any porson bt.commg entltled to a sha.m m eonsequence qf.,

‘ Lo

| mcoompmned by the Celtlflcdvtie ot the shaaes to W}n(;h_
it mlmtes and such other ovxdenbe ‘ng the 'Dlrcctors ma,y
: l-ea,sonably require to show. the rlght of £lie tra,nsfem]i
" go make the tra,nsfel (and if the mstrument of tra,n ot -
: is executed by some .other person on hls bgha]_f ;,;ﬂ}_
\authomty of t‘,ham 'pelson 80 to do) j ,' nd e

- (0) '.I}he mstmment of tmnsfex 1s m lesp
class. of share.

Al instruments of i 'msfer Vhlch ATe feéiﬁtqm dma.y
bythe(}ompsmy o e .‘l"f‘i"'\' 8

.o
te

Buigension'of 39, 'The reglstmtlo f t,ra,nsfels ‘of a;ny one or more elasses
‘ghiaves may bo suspended ab such umes and for! such penod -a,S;__,} it
| Directors may from time fo. time detemune, 'prowded alwa.ys “blia,h
sucb. wglshamon ‘shall not be suspende(l in mspect of any one class of

' ahmes for moro ‘l,hft.n thirty days 1n anv yearf. : L

'Zregxstmmon of any. probmte lettms of admnustmtmn, cert]ﬁcate of
marriage .or doath, notice in heu of d1st1mgas, power of a.ttorney or»

‘other document yélating to. or “affecting the title to’ any shares ox: ior A
' mmkmo* any ent,ry in the 1@“18ﬁel‘ affeoting the. tntle to, any’ ‘shm:e,
gueh 'fee, not emeedmg two s’hlllmrrs and smpence, as the Duectorsi ey G

mf\,y '1‘ro1n timo.to tune roqmre or p1escnbe. L G

sllotmpnt
’ mcogmsmg W rcnuncmhon of the allotment of 'my shax;e' be the

allottee in favour of some other person.

L mmsmssmﬁ r SHARES

.'gggi‘ﬁm‘m w 49, In ocase of ‘the death of @ ‘shaxeholder thq_, qunvo; ot
- survivor whero ‘the deceosed Was & ]om‘o holder, ,and the’ exenutors or
administrators of the decensed where ho was & s0le;0r on’lsr survlvmg

,‘\ Wiy

holder, shall he the only persons mco«msocl by-the Gomp any as Havingy®
any title to his mtmest in the shares, bub: nothing. in ﬂns A.rﬁltﬂﬂ sha“ﬂ
relenso the estabo of o decéased holder (Whether sole or Jomt) fnom '

T by habﬂlhy in respect of any sharo 1101(1 by lnm

P

Lo

%r:;m; o the death or bankruptoy of & member MAY; subject 28 hermnaiter'
. prowded oither bo registered himself as. holder of the sham wpo!
giving to the Compony  rotico in writing of such his dosire, OF FTAN

o girch share o s0me other person. Al the hmltatmns rest,notmns aﬁ&

\ i provisions of these presents rolating to the right to tmnsier and. the

: \r'egistmtion of transfers of shares shall be ‘l.pphcable 10 a.ny swu,




vroxf U e\ecuted by auch member. o notlce or tmnsfer were :m tramsfer L I s
et e : _ PR
the R A4, SEWG a8 otherwme prowded by. or.in . a.ccordsmce mth 1"8“5 gof od} o
“ ?Eezig’rgzzg}tlsaof f)élsklm becommg entitled to 2 share in consequence: Egggif; ““fi . i{
i‘mga;;"* - atmo dividonds a,ng t]llp-tcy of.a- miember shah ,r‘?enutled to, the- S ;Ig
S o other advantages to which Hé.. Would be’ ontntled o S
s e were tho ref;,lstewd holder . of the shiare except that he shall BRI 1
ned | riot Be ‘entitled in respéct thereof 10 exercise. any right conferred i-f"' i
by ‘membership in relation to meotings of the Company’ until he “ T
; f nU shall hfwe beon 1ooustered as a member m respect of the shar ¥ ' ’| A
s ofy oot o ERES AUV SR A /i |8
‘thé--'“f EE Co . L n L L
nab. | o smooR. T A
§k0.f o 45. ’J.‘he COmpany mmy by Ordmary Resolutmn (,onvert any } Powor to converd ;qul !i 9
e paid-up sharés into stock, and may from time to time by liké resolution intostodkt H‘M !i 1
' mconvert any stock mto p'ucl up sh'mes of any donmnmatmn A . }?li‘ ;{i 5
S | ’ . : / Lt
a of;," . . 46. The holders 01‘. stock maﬁf ‘hansfel the same or any part Tmﬂfﬂf of ﬂt°°1< ) 3',4{1{ :
r OL S thereof in tho same miumer, and sub]ect to_the same . rewulatlons oL ﬁ&'ﬁ!: .
uiﬁ}‘ R as and: subject. to ‘which the shaves from which fho stock arose might P 1':*5 ,5 ] o
are,:.; . préviously to conversion have been transferved, or. as near thereto as - g
tors, -+ | citcumstances admis, ‘bub. no stock shall be transferable except in il
LA g such ‘nits. as Lhe Duectors mmy fmm tnne to mme determme : ' ‘
E PRSI A | / a :
o i - “47. The holders of stock shaJl a.ccordmg to the amount of the; liisﬁﬂ ?g e
the;, « . ‘stock: held by them, have the same rights, privileges and advantages: S m e R ik
S as. rogards’ dividend, yoturn of capital, voting and other matters, " ' Tt
B g } as if thoy. held ‘the shares :hom Wluch the stooclk EIELOSO, bui no such
ST puvnlefre or zmdvamtwe (e:;cept as 1efrm.‘ds dividend "and Toturn of
o ca,pltml) shall be coﬁerred by an a,mount of stock which would not,’
or it emstmg in shmes, have coufoned such pxmlefre or qdva,nta,ge. L
S O, ‘
ving. " : 48, Al such f the prownsmns of theso pre%nts as aro apphcablo Inlerprotatmn
ving' . . | to paid-up shares shall apply to stock, and. the words * shaxd " and
ﬁh@ll}~"f RN ‘ sha,reholder » {herein slmll mcludo “ gtock ** and ¢ stocklmlder »
rom’ !
Sow GENERAL nmnmmes L
oof . 49. "An Annual Geneitl Meeting shall be held not moro than An;::al Genoral
fior. oighteen months atter the incorporation. of the Company and sub- oo
pon. sequently once in oveIy. yoar, at such time (within & parmd of not
sfor more thaw §iftoen months after the holding of the last preceding Annual |
and. General Meeting) and place ¢ ag may beo determmed by the Duectms
the All other General Meotings shull be called Eﬁsmordma:ry General . il
such  Meotings: -+ . L e
( e
! :::.‘E:‘
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Extravrilnary -
h‘ennml lIeetmgs

' !

‘Notice -

{ ", Contents of noticy

PR

TRoutine business

tmn.sa.cted a.t an Annual General "Meebmg of the fo]lowmg elasses,

g ‘mt Whmh itris, proposed t;o pass & Spocml Resolutnon or’
" by the Statutes) & resolution of “which specidl ziotice. has bc

" ab the least, and any obher

- it is servod or deomod to be selved

duly ca,lled if it is 80 agreod— .

L mt;h reusona,ble prmnmence in ovory such notice . smtement that %

' .ov proxies to abtend and vote instead of him and thaﬂ: a proxy neeﬂ

‘ fmlso spocify, tho meetm" a8 such.

-than routine business is to be transacted, tho notice sliall speclfy‘ the

a8 an Bxfraordinary Rosolution or as a Special Resolutmn, {;he .notlce
; shaill contam o stntoment to that eiIect —_—

50. The -Directors may. Whenever they ﬁhmk :ﬁt, :mdm sha;lL :
on raquisition in accordance With the Statuﬁes PIOC@G& to- 00!1’70119 o
an Dxtraordma;ry General Meotmg o S :‘:} i

J.TOTICD or GDNLRAL MI}L'L‘INGS

51 An Aunml Gen.eml Meetmg and any

) the ' Company, shfnll, be called by twentv-one da;ys’ notncc 111 m'x' !
General -} Weetmg by fourteen days -NOLICS;:
'in writing. at the leash "(oxclusive in either.¢ sase of the. day on 'whic
and of the day for: which, it,is glve' ).
given in mannex hereinatter mentloned. to the Audltms zmd to‘_ allis
‘Thembors ‘other than such &s are N0t uuder the provmons( F
"presents entitled to roceive such notices from the Gompany Prowde
that & Geneml Meetmn* notmthsta,ndmcr that it has: been caﬂlled by.a
’shorter notice. than that spemﬁed above shaﬂl bo deemed to ’hzwe beo

Tir the caso of an A.tmual General Meetmg, by a]ll
membors enmtled t0 a,ttend sm(l vote thereat and :

(8)

o

(13) In the caso of an Dxtmordmary Ganeml Meetmg by;a.
mfu]ontv in “number of the- members ‘hdving ‘@ mgnn :
 fo attend and vote thereat, bemg a magonty tovetherl L
~holding not 16ss than 95 per cent. in nommal value of the A g
shares gwmrr that nfrht I o ’;‘,e“_‘

v

o 52. (&) Dvmy notme cm].lmg a Generzhl Meetmg sha]l spemfy‘
. the place and the day. and hour of the meeting, and there shall appear

member ontitlod t{n)attond and vote is entitled. to appomt a, proxy

not be & member of the Company.

-
“
s '

(8) In tho -cnse of an Annual Genoral Moeting, the notme shall‘
-1 . N .. J
(o) In the ¢as6 of any Goneral Mecting at which ‘busmess othe ;

gonera) naturo of the business ; and if any resolution is to be proprJSe(l‘

tha,t ig to 8Oy —

(4) Decmring dividends ; -

.



2
; 13 el e
’ 0 ‘ : . . 7 ‘
; (8) G(;nsxdermg and adopting the balance sheet, the xeports . D o
‘ of " the Divectors a:nd Auditors, and other accounts and - 0 it < N
P " ddouments leqml‘ed to be a,nnexed to the’ ’oalance L T
- gheet; . I IS
'(C) Appomtmg Au(htors and fixing ‘the remuneration of e 4'.“,".%;‘1;:"
‘ ' the Auditory or determining the manner in whmh suc,h L l ; SR
R remunemtmn is to be ﬁxed ST T R Co (.
. B4 The IDlrechom shall on i,he reqmsltmn oI members m C“ﬁﬁﬁfﬂffmlio * £ T
R  accordance. with the prowsmns of the Statutes, but sub]ect as therem oo+ f ’m' PR 117 S
‘ prowded—-—) L R . Lo -.».igm\ S
- « ¢ . {A) Give to the members enm:led to Teceive nofnce of tho e W; | S
next Annual General Meetmg, notice .of any vesolution . ! T m ;
J_wlnoh ‘mayy propexly be moved. and is’ mtended to be NG i S
©igoved ab thas mee‘umg X : ’ "-i;lg‘;i .
© () Cireulato o the members cntitied o have notice of any - . . igl\l ,\ -
L I : Geneml Meetmg, any smtement of not more {than one EEER N lm SRR
ST ".thous'md words with respect to the matter ‘referred t0 ri,g P
: . o in a,ny proposed resolution ox the busmess bo be dealt . R fﬁ S
o o withe ab that meetmg Lo : e S| S
L‘.I“‘; ):. '::“ :‘ ‘ ) l[ ‘. + 5 L X . . R ‘ E ' “‘ . . ’_ h‘{i ! ,l yt 8
. I -y moonnmms AT GDNIJRAL MDIJTINGS SR ol
S 55 ‘No husmess shall be tmnsa,cted at any Geneml "\Ieetmg Quorain' i
;“ unless 0 quox;um is present Thyree, members present, in person shaJll v ,~" ST
be a, quorum for' all purposes S o ,‘ c
S ‘ ob It mtln:n nalf an hour: f::om the time. appomted for the Adg::m:o:hf
v meeting, & quorum is’ nob present the ieoting, it convened on: the Brosdat °3 -
p o yequisition of miembers; ghall be* - Jissolved. ~In any other case it |
1 v ’bhihll stand . ad;;ourned to the samo doy in the next week at the same
o time and placo, or to such other day and at such other tnne ‘and place ' A
| R ag the “Diréctors muy determine, and if at such ad]omned meeting'a LT
R s quorum is not present Wlbhm ffteon ininutes from the time 'Lppomted N B
ST for holding the. meemncf the membels present (if more than ono) DR
* Lo “shall beaquomlm. : o ) . Crove e
e : ) : [ o '/.[‘ﬂ_’;' -,4‘
doL B7. The Ohaﬂrmzm of the Dn:eetors slmll presme as’ Chairman Chmrmnn ‘w - ;
© e ab every General N Meeting. If there be no such Chairman or if at any:
: jphiiy five minutes after tho time gppointed "

meeting ho be not present w
ting or be miwilling to act, the Dlrect,ors present

holding the mce
for g Ohairman of the meeting, or, if

§ ‘

s <hall choose one of thoir “number to be i
r neo Director be plesenb or if all the Directors present declin® to take the 1
chair, the members 'p:.esenb sha,ll choose ono of thgu‘ number p::esent 1535

%6 be Ohairman. . .« - : : o “ “j#,a

Lo 23331 R b r‘
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| .t‘\w\‘ : .I ﬁ 14 | ) . ) .(':‘4\’
o S0 o Ajousnments B8, 1he Ghau‘msm ma,y, with the consent of: any meetlng at '
o IR 'w}nch a-guorum is present (and shall if 80 c'hrected by i,he meetmo)"‘
C ‘adjourn the meeting from time to time and from jplacé to plaee, but
‘ ' ’ no business shall be transacterl at, any adjoumed meebmg except 5
b " “business which might law{.d;y ‘have been transacted ab th. meetrtn
Nobigeof from whmh the, ad3oummentftook place. "When & meetmgls adjoumed
adjoummontu ‘

: for thirty days or more, nolice of the atquumed meebmgysl}all be g1ven
- a8 in'the case of an ougma,l meeting. Save as ‘aforesa,i_d,‘ iﬁ‘sha;l nbt.,\b
: nechssa,ry to gwe any notice of an :Ldjournment or’ of the busmes to;:

,
SR e

[T SN ol el e
RN

oS P

]

A

. a = muanas s

‘ - Eﬁ S o \ be ﬁmnsacted at an adjourned meetmg, , : 3,_.__ i !
! i N R
}! g,! Hef-'lwéﬁ"ﬁf voting ‘ 59 At any Grencral Mecting a 1csolut.10n put to the vote of the
Ve B MO meebing ¢ shaJl be decided on & show of hands unless 4 poll-is (before 01
3 ‘on the declfumtlon of the result of the show o’f hands) demanded by
: ! - e1ther——- Ty L : , Lo 2
h (A) the Chairman; or- ' | R

T

ot oty A 0 A e et T A e 1k A T T @ i G e 1T

o (:3) not less than threo members present in person or by
s :ﬁ _ , DXy and entitled to vote; or - . T
' A (c) -4 member .or members present in- person or. by proxy
G ~ and Jcepmsentmg nob ‘less-than one- tent-h of the: tota

voting rights of’ a,ll She membe1s havmg bhe rlght 0
-vote at the meetmg,\\ ar . . o

. {p) & member or members upresent, in- person or by proxy
and holding ghares in 1.hé Oomp.my confen'mv @ nght 10,

C vote at the meetmg b.?mg sh'u'es on which an aggregate
e T _sum has been paid up' ‘equal o not less than. one-ten‘eh
R " . of the total sum paid up on all the shmres conferrmg
Lhafu nght ' ' ‘ :

e

i .. 1.\ A demand:for f\, poll m&y be Wlthdmwu. Unless apoll be 50 demaniied
S B . (and the, dem:md be not mthdmwn) & declaration. by the Ghauman
- B that a 1esolut1cm has been carvied, or carried unammously, or s by a
R | pfutmulm' majority, or lost, and an entry to that effect in bhe mmute

U U .book, shall be conclusive evidence of the fact mthout proof of +the:

o et e g et S

“*V number or. ‘proportion of the votes recorded for or agamst such .
o ’ 1 resolutlon. The Chairman shall not have any c'bstmg vote RN
i Yotos oouatod in 60, If any votes shall be counted which ought not to ha,ve

been cou:uted or might have. been rejected, the error shall noi; wtlate 5
i o ) the. result of the voting unless it be pointéd out at the same meetmg“
5;{ ‘ © or &t any fxdjommuent ‘thereof, and. nob in that case unless 1"[: shall

S in the opinion of the Chairman be of sufﬁcxent magmtude.

ﬁﬁ‘:np"u"’f"b” 61, If a poll is duly demanded (and the dema,nd be noi;,.l
. Wlthdmwn), it shall be taken in such msanner (including the use of
ballot or voting papers or tickets) as the Chairman may direct, and the

result of o poll shall be deemed to be the resolution of the meebing at”.

S
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which the poll was demanded.. The Chairrnan may (and if so requested - L e

shall) appoint serutinecrs and may adjourn the meeting to some place -
and fime ﬁxed by him for the Pm'POSB of declaring the result of the poll. ;:a;

G° A poll demanded on. the electlon of & Ghmrmam or on a Txmtﬁfor tuhnz
a

5

question of aJd]cnunncwnﬁ ‘shall be tmken forthwith, - A poll demanded | GRS

on any other quesmon shall be taken “éitiier ‘immediately or at such .
subsequeént time (not; being more than thn:ty days from the, date of the .

meeting) and plmce as. the Chairman. may dlrect No notme need be ¢ '. o

gwen of a poll not taken 1mmed1a,t01y : S
r, [ o L

TR T )

63 'J.‘he dem:md for 4 poll shall not prevent the oontmuance Gontmunnoe of .

. bsiness after ! < - .
of & meetmg for tho transactmn of any business other than the quesbmn aomﬁ? for zfoll < Atk

on which the poll has been demanded\ L

vorrns or- MDMBDRS s

o Lk

64.. SUbJOGf' to any. ‘special rights or restrictions’ as to voting Votmg nght:of R

attached by or in-accordance with these pmsents to any class of shares, ot
on % show of hands every member who is present in porson sha]l have *
one vote. and -on a poll’ every momber ‘shiail have one vote for eyery

£1 m nomlnml :a,mount of the shames of Whlch hei 13 the holder S I ;, dh

65 In the case of. Jomt holders of ) shamo the vote of the semor Votmg 1;: nti me
Jom ) em

Who tendors a vote, ‘whether in person or by proxy, shall he: accepted. Lo

to the exelusmn of the votes of the,other joint holders and-for'this = .
‘purpose semontv shall bo detelmmed by the order in which the ‘
mmes stand in the _remster of memberq in 1esp<act of the ]omt holdmg ‘

66 A mem‘ber of unsound ming, or in respecb of whom an order Voling nghta of
has been made by any court having jurisdiction in lunacy, may vote, uetememte
whether on & show ‘of hands or on a poll; by his comm:thee, curator ‘
bonis or other porson in the nature of 2 commiftee or curaior. bonis,
appomtod by such court, pmﬂded that such evidence as the, Dxrectors

may roquire of ‘the :authority of the person. claiming to vote shall have. o !

been deposited : at the offico not less than forty- e1ghi~, hours before the )
time appointed for holding the moeting. \ ‘, o

wheso & callis

67. No member shaﬂl
be entitled to voto ab.a Goneral Meebing oither personally or by PrOXY, uopid -
ember unless all calls or ‘other suins ‘

" or-to oxercise any 'prmlerfa as a m
pmsenﬂy payablo by him in respeob of shares in the Oompany have

been pmd

68. No ob]ecmon c,ha,n bo raisod to the quqhﬂcatmn ot any owum )
“voter axcept at tho rmoobing ‘or. adjourned meoting at which the “vote
objected. to is gwen or Londered ‘imd evory vote not dmallowed at

'L

=
e

unloss ’rhe Directors othormse dotermme, o righuovobo }
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Votea on a poli

Exeoution (;f ‘ R
proxios

il

: I‘roxy neod not .,
bo a momhor o

Depaslt of

' Pl’OIlOS o "

i

N -
o o

Form of proxies

a
[

In!;orvcmng desth

"of insanity of .

princlpnl net
to mvol:o proxy

"which the proxy was executed, or the transfor of the share \»mf respect
_of which the proxy is given, provided that no intimation m Wmtmg

Ropresentatives

and 2 person enbltled 0 mord than ono vote ﬂeeﬂ nob use all }:us votgs ;

‘the a,uthonty of ':,ny Bu(,h mttorney or- ofﬁcer._ R

| o poll)- ab which:. 11, is to be’ used,i and in- default shall not be’ Heate
".‘stahd T _v S e

,'m poll. An instrument appointing a proxy shall, unless the. cont;ra,ry*i‘f o

- of proxy shall be valid, nonmthstmdmg the previous death or msanity

L SRR Y

such meetmg shall be valid for all purposes. - AnY such ob;ecmop
madé in "due tlme shall be referred to the Chairman. of ﬁhe meetm‘

whose decision slmll be final r111(1 conclusive. - b © ;‘.,?\

69 On a poll votes may be crlven elther personally' [ r by prox 3

m: cast a,ll the votes he uges in the same, Way 2L

L (A) in the case of an md1v1dua.1 sha,ll be s1gned :by
' ) a,ppomtor or by his” mttorney, and

, om. beha,lf of the corpomuon.‘ v |‘ ERE ¥
The Dlrectors may; butb shall not be bound to, reqmre ewdence

>>0

‘. ’J{"

7. A proxy need nof be 2 member of the Oompany

792, An m&.trument; appomtmg . proxy must be left at the oﬂi(.a
or. auch other place’ (11‘ any) as is speclﬁed for .that: purpose m< the
notice convening the meeting not less than forty-elght ho*ars.fbopore i
the time appmnted for the holdmg of the meetmg or. adjoumed meetmg
(orin. the case of a poll before the time appointed for the’ takmg of: the ;

73 An 1nst1~ument; ‘appointing: o proxy may be m the usu
common form, or in such other form as the Directors may’ accep't,.;
and shall be’ deemed to include the right to demand or joinin demanding -

is stmted thoreon, be valid as well for any a,d]ournment of the meetmg
as for the meetmg to Whmh it relates and need not be wwnebsed ; '

74 TA vote given in accorda,nca with the terms of an mstrument

of the principal or rovocation of the proxy, or of the a.uthomty under

of such death, insanity, revocation or transfer 'shall Nave been recexved
by the: Oompzmy at the office hefore tho commencement of tho meetmg
or adjourned meeting (or in the case of a poll befora the tu:ne appomted‘*r

for the taking of the poll) at which the proxy isused. | 4. é;
CORPORATIONS AGEI}IN G BY RL‘PRLSLNTATIVES

75, Any corporation which is o member of the Oompa,ny ma;y,r :
by resolu{aon of its directors or other govermng body a.ut;honse such

T




17
porson as it thinks fit to act as its represenfative at any.meeting of
the Company or.of any class of members of the Company, and the
person so authorised shall be entitled to oxercise the same powers O

beh:a]i of such corporation as the corporation could exercise if it wexe
an individual member of the Company. R "

L . DIRNOTORS. -
“i, 6. The Directors shall not be loss: than

cight in number. Anglo-Tranian 0il-Company - Limited, Matheson &

Company Linited and Common Brothets Limited so long as thoy are

govérally members of the Company. shall each appoint one, and may

oach appoint two, Directors, and ‘,any”.Dire'(_:tor'fm’é,y at any time be .

four mor more than Numberst.

removed by notice in writing from the, member appointing. him left .

ab the office and another Diréctor may e appointed in his place by the
- game mqmbergin,ljkg-ma,ﬁnq:': P?r'oxfidédftha the Director or Diréctors .
appointed by the Anglo-Tragiian 0Oil Company Timited present ab any.
mesting of DirE‘ctOfszshdllat'*all» fsimh'meétix‘igs be entitled to a number
of votes equal 10+ the murmber of tho. votes of -ail ‘the other Directors
present ab guch meeting. Sn oL o

77. The remuneration of tho Directors ‘shall from timo §o time Bommerstionof: - O

be determined by an Ordinary _qup}ﬁtidn- of the Company.

8. \The'i)iréétors’mﬁy '_:cepayj fo any Divector all guch yeasoriable Brpomses -

expenses as he inay ineur in abtending ond* reburning from meetings of T

ihe Directors, ox of any commitiee -of -t Directois, OF General -
Mectings, or otherwise in ot about the business of the Company. '
. . . - L ) ., 4"“ J .‘.,\)" - ; . ‘ i . -
79, Any Divector. who 18 a,ppoint_e& to any executive: qu*{ or[.ﬁﬁg abion
who serves Ou. any committce Or WIO, ‘othgrwise porforms services.. =
which in "oh,e‘ opinion of the Directors aré outside the scope of the . *
ordinm'y;dﬁﬁes'()f o Director, may be paid such oxbra Tomuneration
by wWay of‘sa,la,i'y‘,'gpexgcqntage of profits or otherwiso as the Dirgctqrs
may determine. ' s

T

80. A,Director iay hold any other office or ‘place of profit under Posors of Diroctars

the Company (ofher than the office of Auditor) and he or any firm of ?ﬁﬁg&“i “
which he is & member ooy ook in o ‘profcssi'on‘gl_u oapacity _ior- the Smpeny -~ |
Gomp‘a,ny' in, coniunct'.ionhwiﬂ_l his office of Dimgetor,: for su_cl‘l period and |
. on such terms (a8 to remuneration and. otherwise) a8 the ]Z-)nectqrs_“ma,y ;
determine. No - Director c‘_i}' intending Director shall be dlsquq.hﬁed by

his office from: sontracting with the Qompany, nor shall any ‘sentract,

or arrangement ontered into Ty or.0B behalf of the Company in which - i

. int e H %o be avoided, nor shall
‘octor isiD 81Y way interested beo liable roided, SIaL
any Direc! o o atracting ot Deing 80 inberested be Jiable to accound

any Director 8
" 23431
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%?ng‘;glsof , ,;"-‘ 83 'l‘he Gompamy may by Ord.ma,ry Besolutlon -of thh speeml

* Appointmont to AL’ :0f ‘any such agreement. If any Director be s0 1emoved the member 4

'vaea.ney anuy

R fom 7 wwho appointed such Director under the provisions of Artmle 7 6 shall-h

- ol a.ppomt another person in place thercof. :
N ALTBRNATE DIRECTORS.
."f;g:i:]tﬁa;?:d o 84. Any Diractor may at any time appoint any person appmved ‘
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“to the Oomp'my for any profit 1eehsed by any such contfait or arrange,- _,
ment by reason of such Dircector holdmg thaﬁ oiﬁce, or of. 'the ﬁsluolaryd

llelatmn thereby esta.bhshed

mowmgf . 81, A Dizector may' be or become o dn'eotor or obher ofﬁcex: of,‘, el
uonuurrent office | . ' N ) “ e

- o otherwise interested in, any company. promoted by the -‘ODmpao?: or

- in which the Company may be interested as shareholder or othew’;yvige‘,

o .and unless otherwise agreed shall not be aceoxmﬁa,ble for any reraunera-

... tion or other bencfits received by him as 2 dlreotor or- ofﬁoer of ot by o

- yirtue of his mte1es1'. in, such other oompany PR e

RDTIRDMDNT OI" DIREOTORS

X;%;?;é;}fl’mcf’»:ﬁ: . 82 r].‘he office of a Director shail be vaea.ted in’ any of the.-
: i followmg events, namely — : Ll
(a) If he becomes p1oh1b1ted by law from a.otimg a,s ail)lrector Y
o ‘ (B) If. “he resign by, writing undor his hend Teft; at the ofﬁce
T (o) 1t he have a receiving order made . against, h1m o,
' : compound with his oredlt'.ors generelly o
(D) Iihe become ofunsound moind. IS RN
(m) I he be absent from mectings of the Dn.eetors for’ sm' T

R mouths without le:we, 'md the ]))rectors resolve that hIS
S -7 office be vacated. e F e
S N ‘) If he be removed by notlce in wntmg hom the member
eppomtmg hixn unéler Axticle 76, left at the ofﬁce. A

potice ‘has. béen given remove ‘any Director before the explratmn
of his period of office, notwithstanding any provxsmn of these. presents !
" . or of \any agreement between the Compahy and such- Dn*eetor, but -
. * without prejudice to any claim he may have for damaoes for breach -

gmmg alternate by the Directors to be an alternato Director of the ‘Compsny, and |

ma.y at any time remove any alternate Director so a,ppomted by lnm..
An alternate Dlreetor SO eppomted shall not in respect of such appomt ;
ment bo entitled to receive any xemuneration from the Compa;ny,[
but’ shall otherwise be subject to the provisions of these presenbs
vnt;h regard to Directors. An alternate Director shall (subject:to ‘his:
giving ‘to, the Company an address within the United FJ:ngdom at
~which notices may be served upon him) be entitled to receive notlees
of end to attend all meetings of the Du'eetors, and to vote as @ D:reetor
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Director

“persm'l-ally pr?sent, and genérally ab such meeting to perform all the
funetions of his appointox as a Direétorin the absence of such appointor,

19

at any such meeting at which the Director appointing him is not

and shall be counted as though appointed by the member appointing = -

his appointor in determining whether a quorum is present under the -
provisions of Article 86. An alternate Divector shall ipso faglo cease
to be an alternate Director if his appointor ceases for any xé&sbn‘to be .
a. Director.. All appointments and removals Gt alternate Directors . *. - o
shall be effected by writing undex the hand of the Director malking or R

vevoking such appointment left at the:office. -

PROCEEDINGS OF , DIRECTORS. v
83, {.[‘hb‘;l)irgctq:mg‘i‘:iayme'bﬁ togothex for the Aespatch of business, Meotiee of D
adjouwrn a;nd"’koi;herwigg; re‘g’ula‘j:{a -_thpi;l‘qutin’gs a8 théy ,f‘f{},l_inlﬂl At et
Questions ariéing ab any meeting shall be determined by amajority -
of votes ; the Chairman' shall not have any casting vote. . ‘A Director, Votes.© -

may, and the Secretary-on the requisition. of a Director shall,: at any.

time summeon & meeting of the Directors. - It shall n 't be necessary Note
to give notice of & meeting of Directors to any Director for the time .

being absent from the United Kingdom. |

86, The gquorum fecsssary. for the transaction of the business Quorm: el

" of the Diréctors shall be three, appointed by each of the membérs named - oL
in Article 76, A meeting of the Directors at which a quorum is present ‘I
ghall be eompétent to ‘exercise all iaowqré,and*di%igi'etions for the time "~ %
being axercisable by. the Directors.” DR R s

.8l A Director, who-is in any way, whether direetly ox indirectly, &:ﬁzﬁdn o e

intorested  in @ contract or - proposed contract with the' Company ., R i

<hall declare thie nature of his inforest In accordance with tho provisions -
of the -,\Sbatutefé.'i L | : L b ‘

88. Save as by the noxt following ‘Article otherwise provided, Bemsoner -

a Director shall not vote in respect of any contract or arrafgement -

in which he is’ interested (ond if he shall do so ‘is vote shall not be

countea) nor ghall he beppm}ted for t;hg Purpose ‘Qf'aa%yt;regplution' _’ :

regarding tho same, in the quorum present ab the 1}1@91;1115, 1?1‘15‘ tlns Querip o

Article shall not apply to— B ‘ ST

(A) Any grrangement for giving to him any secwiity or . o
indemnity in respect of MONeEY lent by him or.obligations "' .
andertaken by bim for the benefit of the Company j ook o

(B) Any arrangement for the giving by the Company ‘of, a:ny’ ‘

’ third party in xespect of a debt or obligation -

security to o ; \
of the Company for which he himself has assumed

responsibility in whole or in part under a guaamnﬁea N

or indemnity or by the deposit of aseeprity ; or . . ST I
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Iio‘lmmﬁon of :

rostrictione on.
voting

o rela\.ed to any extent and either generally 0. m respect ko
‘pa:mcula:r contla.ct a,lmncement or t-ransacinon, &D.(l any: parm, g

| t]us Arficle ma.y be mmﬁed by Oldlll‘m‘y Resolumon of the Compa.ny

Procoedings in onse

- of vaonnoies

. Cheirman

TRosolutions in
writing

Powor to appoinb
Commitkead

the quorum present ‘at any meéeting whereab he or any other Dnector
s appomted to hold any office or place of proﬁb under the' Company ;
ooor Whereat the Directors 1esolve to exercise. any of the nghts of the"
',Oompan"y (whether by the exercise of voting rights or othemse) to
‘ appomt or “coneur -in the, appomtment of & Du'eetor t0 “Hold any ai
. office or ‘place of profit under 'my other company or Wher’eatgth
“terms- of any sueh appomtment a8 herembefore mentloned AT

“bolow the minimum number ﬁxed by or. in- acemdance mth these

meeting the Chairman be not present within. five minutes a.ftex: the

20

{¢) Any contract by him te subseribe for 01' undeante,
ghares or debentures, of the Company ;. or -j-':,):: ;

(D) Any contract OF arrangement. with any ofher compa‘nym

* i which he is interested only as & dJIeG{'rO'I.‘, an oﬂicg

" a creditor of or 28 4 shareholder in or beneﬂclali i
mterested in ghares of tha,t company R

'.I}he prowsmns of blus Altlcle ma,y at any tlme be»suspen ¢

contractf arrangement or tr'unsactmn ca,med out in contmventmn o

89 A 'Duector no{.mthsta.ndmg his mtsembt may- be oounted

consuiered and he may vote on any such mat.ter other’ than:in 1'espec‘
of his own appombmeut or the -mangement of the terms thereof

90 The cont,mmnor Dueci:ors mmy act notmthst'md.m a,ny
V’LG’LIIGIGS, but if and so long as: the number of Directors is reduced,

pmsents the continwing Directorsor: ‘Director may act for thu purpose’
of filling up such vacancies or of summoning Geneml Meetings of the
Company, bub ‘hot for any other purpose. I there ‘be no, Directors: or
Director able. or willing to act, then any two members may. summon
2. Genoral Meetmrr for the purpose of a.ppommng DJrectors

v
’

91. If ho Chairman shall have boen. appomted or if at anv

time appointed for holding the same, the Directors presenb maﬂr ]
choose one of their number to be Oha.lrm'm of the meetmrf.

92, A résolution in wntmn' s1gne(1 by all the Directors ior th'l
time being in the United Kingdom shall be as efféctivo as o resolution
passed at 2 meeoting of the Directors: duly convened and held, a.nil
mey consist of several documents in the hLe form, - éach. s1gned b
one or more of the Directors,

93. The Duectors may delegate any of their powers to co
mittees consisting of such member or members of thiefr hody as. bhe




2 i
21 R
b v -
it think ﬁb Any committeo so formed shall in the exercise of the :
powers so delegated conionn fo any ; re«ulatmm; that may be mlposed R
) ny S on them by the ,Dlreetors N S i z"%j g
: ‘ : SRR 1
;ﬁ’;, Ik 94, The meetings and proceedings of any such commltteo fggﬁﬂgg“ Bt ﬂ:i
an ANy o cons1stmg of two or more members ghall be govemed by the provmons ‘moctings + .. El* ok
RRNRS T‘; of these presents regulating . the meetmgs and procendmgs of the . - %l .%2%!
1311"“-“ Duectors, so far as the same are apphc‘mble ‘and’are not supersedcd S g };si’! E
any} ‘ -'.)’:;_L by any regulations made by the Dnectnrs umler the las’ﬁ precedmg 'li,ﬂl' 5
e i 4 Articlo. , | S Rl
:ngri g ' 93, All acts don(, by any mecting oi‘ ])n'ectors, or of a coxmmttee Bﬂg}‘ﬁ ;fn"';;jbgf o 3 li,
f of Directors, or by any person acting as a Director, shall as regards o ;:;;m formal *.0 1 l
e all persons dealing in’ good faith with the Company, notwithstanding PR
ST that there Was some ‘deféct in the appointment of any such Director, \ : i

or Person- acbmg as aforesaid, or that they or any of them were: e
disqualified or bad Vﬂucated oﬂice, or, wero not entitled to vote, be IR
as valid as if every, such: person. ] had: been “duly appomted amd Wus | -
qualified and had contnnued to be a, Dnector and had been ent:tled
to vote Y NN Co _ .

& -.:' FO BORROWING POWDRS

96 "The Duccéors may. 95.01018‘3 all the powers ‘of the Company P%v;o; to gumv}-: L
. oy ol g'we " -

to bonow MONey, 1 'md to mortgage or cha.rge its undertakmg, ploperty deourity”
and . uncaﬂled capﬁsa:l and to issue Elebentures and ‘other . securities;

P
I

whether outught; or as ‘collateral secunty for ‘any deb'r,, ha.blhtv or
obhgzmtlon of the Oompa,ny or oi fmv thn‘d p'n‘ty . % ‘
oA - . . it
the: GDNDBAL POWI‘-RS oF DIR‘DO’LORS . T H
: 97. The pusiness oi the Company shall be ianaged. by the fﬁﬂﬁiﬁgﬁ S il B
on. 'Duectors, .Who may pa.y all expenses incurred, in fonmng ‘and - :;;;;E:scogpnnye B %1
s 1eg1ste1mg the Cornpany,. and may. “exepecise all such powers of the. N i -
RN Company as are not by the Statutes or by these presents required t6 - P %!i i
N ¥ be exercised by the Company in General Meeting, subject neverthelees R L
e é to any mgula,tmns of these plesents, 4o the provisions of the Statutes, o l‘! :
may. . f and to" such vegulations, being not inconsistent with the aforesaid A F 1
‘ L reguladnons or provisions, as May be prescribed by Special Resolution S 1 £yt
o 5 of the Company, but no regulation so made by the Company shall SRR ‘;:
r’ ﬂl@ RIS & invalidate any prior act of the Directors which would have been Falid Ei |
ution fw f if such regulation had not been made. The, general’ powers given by R % ‘
] and o @ this Almcle gholl not be limited or restricted by any spem‘ql authority - '. | L ;:.{
yd bﬁ"‘ ‘ 1 ? or power & «wen to the Duectors by any oﬁher Artmle . 3 ) Lo :} |
| Q: 93. The Dircetors may estabhsh any Local Boaxds or Agencies’ m'ﬁﬁ:rh";bﬁ? 1
com- 3 for managing any of the affairs of the Company, either mbthe Un;::ed o s
 they i ngdom or clgewhere, and may appoint any Persons v to ¢ members U :

23331
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Powet to appoint

Atk{)muys :

[N

Power to have'n

soat for uve abroad

e ¢

Powor to koop &

Dominlon or -

Coloninl rogistor
- /] T

f - of any Local Boa,rds, or any of thein, to fill any vacancles therem,r
cand to aet notwithstanding vacancies, and cmy such. ’Lppomtmen
- or dclegamon may be made upon such’ terms and sub;ect ﬁo suc'

‘ romove any .person 80 appointed, a.nd may annm or- vary any sueh 5
-~delcga,t10n but no person dea,hng in good. faith and.- Wlt;hout notlc

A,entrusted to “the - Fleet Managers mppomted from txme ‘to’: time by

. as the Directors may from time to time glve to or 1mpose upon them
but sub]ect to any such direcfions or restnctlons “the Flegt. Mam,gem
“shall control and manage the Oompany s tanker. fleet and the ‘busings:
ﬂ thexeof and shall have full power to do all such acts and’ thmgs zmd;‘
© enfier into.all such’ contracts ‘and- engagements on beha,]f of fh

i‘on the busmess of the OOmpany’s tanl:er fleet o1 for the promotlo
. “or protectwn of the Company’s mterests in connection. theremth y
- No person deuhnfr W'J.t.h the. I‘leet Ma;nagm‘s shall ’be concemed to se

‘ Dn‘eetor .

. . powerol m,t,omey under the seal znppomt any company, firm or. ;person*

‘may cause to be kept in any part of His Majesty’s Doxmmons outs1de

22

of such T.ocal Boards, or any Manager? or Agents,” and may ﬁx thwg;
1‘emunera,mon, and may delegate to any Toecal Board, Mam%@r orst
Agent any of the powers, authorities 4nd diserelions. vested-in th

Directors, with power t0 sub- delegate, and may authonse the member%

condltlons as the Directors may thlnk 1it, and; tho’ I)n*ec‘i,o £ 1

of dny su(,h annulment or vsmaﬂ;lon shall be aﬂected thereby~ Yo ;.°

99, ’.L‘he. mfbna,gement of the Oompemy 8 tanker ﬂeet shall»b '

the Oompa,ny, who shall observe. all such dJrectsmns and- resbmchzdns E

o kg

100 ’I‘he Duectms mmy from mme to tune md at any tlme l.Jy‘

:’

or any  fluctuating body of persons, ‘whether nominated d:u:ectly [
mdnectly by the Dn:cctms, o be the Attomey or Attorneys of the}
Oompany for such purposes and with such’ powers, a.uthontlesl and’
dlsczetlons (na# exceeding those vested in or exerclsable by “th
Duectms under Lhese plcsents) and for such period and sub;ect} .
such conditions as thoy may think fit, and any such power of attorney
may contmn such provisions for the. protectmn and’ convemenee of ]
porsons dealing with any such Attorney as the Directors may thmk :
fit, and may also authorise avy such attorney to sub- delevate all or,
‘any of the powers, nuthorities and d:lscretlons vested in ]nm

101. The Company may exercise the powers conierred "by tihei
Statutes with regard to having an official seal for use a?broad ancl such
pmvers shall be vested in the Dlmctors.

102 The Oompmy, or the Dlrectors on behalf of the Gompzmy, ;
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Great Britain, the Shannel Telands and the Isle of Mon i which the
Co ALy transacts business, a.branch register or iegisters of members
resident in such part of His Majesty's Dominions; and the Directors
may. (syb]eet to the provisions of the Statutes) make and van'y,;suéh
re@i:txong as they may think fit 1‘GSPc0tii1g'the kaaping of any ‘such
register. A - o &

_ 103. Aﬂ cheques, promissory notes, dmftsé, bills of qjxcha;ng-eﬁg,n_a' 8
otfier negotiable or transferable instruments, and all réceipts fr moneys,
paid to the Company, shall be Signed,.;drawﬁ, accepted;, on dOI_',é,e a or :

v el

ghall from time to time by, resolution determine.

otherwise executed, as the case may be, in such manuer as the Directors — . s

e

[l

¥ Lot
e Ty
L1

torm, at such témuneration dnd upon’ such conditions as théy may .

{hink fib; and any Scofotary so appoisited may bo removed by them, © |
but without -‘p@jnﬂine-ﬁb”any claim he may have for. d_:im_ages‘ for.

breach of any contract of service pgfwépﬂ him and the Company.

Ll

Lo e Lk THE SBALL [ St SRR
. : [ . R [ .

. -

igniturg 6F - - B
chequea and bmu G !

105, “The Disectoné shall providé for e safo custody of e Ty |

soal, which shall only:be used by the authority of the Directors or afisimgeert, 1
of a comnittee of {he Directors authorised by the’ Directors in t:ha,t’x 8 y
pehialf, and. every instrument o which ‘the seal shall be affixed shall : .7
be signed:by. a Director- and shall be” countersigned by the Secretary . .
or 2 second Director or'by some other person-appointed by the Direetors .. = .
for tho prpose. - - o T4 el o

. S ‘t)'r".\»‘ T I . R
. AUTHENTICATION OF DOCUMENTS.

106, Any Director .or the ‘Secretary Or any Person. appointed Powarto '
by the Directors for the pu:ljposo shall have power to authenticate ‘documents .
‘any. documents affecting .the constitution of the Company and any '
resolutions passed By the Compaxny: or the Directors, and any books, ..~ -
records, ‘documents and  accounts _relating to the business- of the - e

-4
- - .
T ) !

. , _SECRETARY'..» LAy
104. - w’.l)(he;iS“eqref}a.gy, gh;ail_:be appointed "by,wthé‘ Directors for giig;ﬁ“.gpﬁbiﬁi“miaﬁg: _

[T

Company, and to certify copies thereof or extracts therefrom as true - ¢ .

and where any boOKS, rocords, documents or
accounts are elsewhere. than ob the office the local manager. or other

officer of the Compaiy “having the custody thereof shail be deemed
$0 bt o Porson appointed by the Direr tors-as aforesaid. L

copies or extracts ;

107. A doéuﬁg.e_nt purpo

Divectors or an oxtract from th ) of the Dire
which is cortified as guch in accordance with the provisions of the last

I
! . e
il
T s

rting to be & copy of a resolution of the. Cortified spjios of .-
. . S T rosolution of bhe ,
o minutes of & meeting of the DIrectors Diwtors - =

R i
¥ eSS4 o
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chvidmdn R
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B
i)

Appomonment of
dlndends :

o j only) nn amount pmd on & share in advance of calls shall be treate .as :

N pzu(‘l but. if any ghare is issued on terms prowd_mg that 113 shall rank

' ‘»?asrmnnt ofiumrim - 110 It' anﬁ 50 far as in “the' oplmon ot‘ the Dn‘ectors the proﬁts’

dlvidundn

. Proﬁb onrnnd

- Deoforo scquisition
of & buslness

and accuate TeCOT

- . 108. ‘The Oompaﬂly may by Ordinary Resoluhon ﬂ(.(:lare leldenﬂs

% S

preceding Axticle shail be conclusive ewden.ce in faNOm of all persons :

dealing with the Company upon the faith thereof that sneh rebolutmn '

has been duly passea. or, as the case &y e, that such estract isa; J'}.'I},Q\
' d of 2 duly constituted 2 meemng of ‘bhe Dneetors

DIVID‘ENDS AND. PDSDBVD& :

but {without pre]udlce to the ]'_JOWGIS of the Compa y to pay mtelest;
"'on share capital as hereinbefore I)l‘OVlde(l) 10 d1v1denc1 Bha]l’bc pa,ya,b I
except out of the proﬁts of the Gompany, or’ 1n excess of t‘he amom}

recommended by the Dlrectorb

"W‘f 109: Sub]ect o the nghts of persons, i any, entltled to sha,
m’oh ‘spema,l rights : a8 to dividend, all dlwdends sha]l ‘be. decla,r ]
and. paid aceording to the aInounts: pcm(l on the %hmes in, xes
whereof. the dividend 'i8 paid, but (for the purposes of tlus‘m icle;

pa.ul on the share. Al dlvldends shall ‘e a,ppomoned and pald
- pro.; rata according 0 the amounts pa,ld on the shares d.mmg an
portmn or portmns of the period in respeet of Whlch the d.lwdend i

for dividend as from 2 partmular date, suc-.h shale shall J.'a;nk ior
dnnclend accor(hngly : "

‘é, o .

- l

of the Gompany justily such payments, the Dueet.ors ma,y pay. the,
fixed cumulative pleferentml dividends on, any class of shmefs c&rrylﬁg ;
o fixed cumulamve plefelentml dividend expmsse(l to be pa,yable 0,
fixed dates on the half-yearly or other dates, if any; prescmbecl fo
"the payment themof by ‘these prcsents or.by the: terms of issue of the
sharves, and subject thereto may also from time. to time pay to th'
holders of any other class of shares interim dividends thercon of suc
amounts and on such dates as they think ft. BN

. ’.1.11 Subgccﬁ {o- the provisions of the Stm;utes, whex:e any assetv
business or propoerty is hought by the Company as from 3. p'xst date
whether such date be hefore or after the mcorpora,tmn of the Company
upon. the terms that the Company shall as from that- date t‘alie i
‘profits and pear the:losses thereof, such profits or losses, a8 tho cas
may be, shall, at the diseretion of the Directors, be credited or debltc"
wholly or in part to Tevenue account, and in that case the amount §
oredited or debited shall, for the purpose of ascertaining. the fun

. ‘gvailable for dividend, be treated as a profit or loss arising ﬁom the.
business of ‘the Company: and- available fox dlwdend accordmgly .
‘, Sgbject as aforesaid, if any shares or secuntles are ‘pu.rchhsed cum ‘



\? g
g 25 c R
ng CE dividend or interest such dividend or mtelebu when palﬁ may 8t Hhe.. N .
S disoretion of the Directors be treated as revenue, and it shall not. be e N i B
0 “{ obligatory to capitalise the same or any part thereof. | e “-\ . ; ;;' B %\%
* 112. If the OomPﬂfn‘y shall issue shares at a plermux% whet;her Shn-m pmmmm } “\’ '
f for cash or otherwise, the Directors shall tra,nsfer a sum equal o, the vt A
o 1 ?,‘o-glllegate amount or value of the pmmmms to an aceount to be ca]led :‘; > // 5
ag | are. Promium Account’ and any amount for the time hemg g
st oA standing to the: credit of such account shaﬂ not be apphed m the O O L1
> :\ pa.yment of dnndends ¥ .‘
ng: , 113. No dividend or otlier moneys payable on or in respect of lb)mdenas ot to‘ R 111
¥ a sharo shall bear mterest a3 against’ the Compzmy o ’f"’”””’f‘w L g
s f 114, The Directors may deduct ‘from. a,ny d:mdend or oﬁher geduct&n ofdebts. L '};
ed & moneys payable- .to -any member,on' or in respect of a sharo all ‘surms. uu-w\, RaACIE 18
et & of money (if any) presontly pa,ya,ble by him to the Corapany on ageount S -)!' L
cle © - % of calls or otherwise: ’ H
'%idb N i ‘L15 The Ihreetors ma.y retain any d1v1dend or, other moneys ﬁ%ﬁgﬁ ?f" : ,;
ny: payable on or in respect of & share on which the Company has a lien, ~  #7 jf’. m
s 0 and may apply the same in or ‘towards ‘satisfaction of the’debts; P Tl
ik , M liabilities or engaﬂements m respect oE whleh the hen ex:sts. T o R 1
LUV L N e T :
or : E 116. . The Du‘ectors may retmn the dlwdends payable u'pon ffmrﬁgg of }
e § shares-in respect of which.any person: is under the provisions as.to . ' N | 11
]'.-ts( \% the tmnsnnssmn of Shates hereinbofore contmned entitled to beeome ERIRSL S o i
ho g 2, member, or which any person under those provisions is entitled to .. . S (‘?
ﬁ‘g . transfer, until such ‘person shall become. & member in respect. of such - Lt :
on shares or shall duly transfor- the same. . N L L :
or. 117, The payment by the Directors of any unela,lmed dlwdend Unog;x;ndm;g -
;hek .or other moneys payable on or in respact of a share into a sejpemte ¢ > -
he . By aceount shall not consmtute the Company & trustee in respect thereof
ch 5* and any dividend unclaimed after period of twolve. years from the
’ h date of doclaration of such dnmlend shall he forfemed and shall revelb )
i to the Ciompamy o : , ) ,‘
et, \. n . KRR
ite . . 118. The. Gomp'my may, Upon the recommendation:. of t;he P{'ﬁ&‘},ﬁ,'ﬁ, L R
ny Directors, by Ordinary Resolution. direct. payment of o dividend in spocio- - L
he % whole or in part by the. distribution of specific assets and in pa,rtlcular pi
IS0 ¥ of paid-up shares or dobentures of any othor company, or in any ome - ,!
ed P " or more of such ways: ond tho Dircotors shall give effect to such o i i
50 ‘ z resolution, and where any difficulty arises in rogard to snel distribution - . ’iﬁ@
pd tho Directiors may: sottle the same. ns they think expedient, and in , z‘
he ‘ particular mMay issue fmeuonal cortificates and fix the valie for Bl
ly. - Y dmtmbutmn of such specific assots or any part thoreof and may It
xn ., determine that cash paymonts | shall be made to any moenbers upoen the 3 ii
"“:; 23331 s !F
L
;.‘ i
| ' it
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Dividends payablo
by chuque

el

Dividends ‘dno to'

joint holdors

-
|, '

Power to imrty
profit to roserve.

:Applicntiéx; of
TOEOTVO

“Diviston of rosorvo
into speclal funds

2

Power 0 tntry
forward profits

(L:/}j

I’owor to’ mpito.lmu ’

profits

- address as such persons may by writing direct. HBvery, such.’ cheque

© if purporting 10 be endorsed §hall bea good dJscharge to.the Oompany ,
' Iivery-such cheque or warrant shall be sent at the rlsk of the person
'entmled to the money repmsented thereby. v

P RDSDRV‘DS AND PROVISIONS B

. profits of’ the 00mpa,ny and carry 10 Teservé such sums as. they th:mk

one fund any special funds or any parts of &by speeial funds mto
' which the reserve may have been dividedes The Directors :magr also

v

i
{

~plant and machinery of ‘the Company, or for specm,l lelﬂG]ldS or

‘footing of the value so fixed in order to adjust the mg,htb of all pmﬁ’ies

“or persons entltled to the slnre in consequence of the cleath or',‘,

. . N
96 n . N

and may vest any suuh E.peclﬁc ’ISSGLS in trustees as mav seem oxpedn;nt
to the Directors. -

119. Any dJVldend or other moneyb payable in caSh ol or:in
respect of a share may be paid by c.hequo or Wzm'ant sent ﬁhmugh
the post to the registered address of the mer*ber or person» enuﬁlerl
thoreto, or, if soveral persons are reglstcred a8 joint holders of bhe shamg
or -are enmtlea thereto in conscquence of the death or. ba,nluuptey
of the holder, 50 any onc of ‘such. persons or 0 such person. an(l sich

or warrant shall be made payable to the orier of the person o' whom
it is sent or to such person as the holder or joint Tolders or’ person ;

bamkruptcy of the holder may direct and payment oi' the cheque

v
)

120. If sevenl PO].SOI]S fme 1eglstere(1 as Jomt holders of a,ny
sharo, or are entmled jointly to a share-in consequence’ of the. dea.ﬁ!h
or ba;nkmptcy of the holder, any one;of them may give, eﬁeetu:%l
receipts forany dividend or other mone'ys pa,yable 011 or in 1'especf.
ofthesha,re-- Lo S . f st

1‘)1 " The Duectors may from time to- mme ‘sot, aside’ out of th{é
proper Whl(}h at the discretion of the Directors, ghall be 'Lpphca le

for mecting contingencies or for the gradual hquxdfn,tmn of any d.eb‘r.
ox habmty of the Company, or for repairing or mamtammg the wm,ks,

' bonuses, or for equalising dividends, or for a,ny other purpose 1o ‘m A

" which the proﬁts of tho Company may properly be a,pphed ‘and \'

: capitalise any sum stsmdmg to the oredit of any of thg Company’s

. of the Company ox be invested. The Directors may divide the 1eserve k

pending such mpphcatmn may either bo employed in the busmess 11
into such special funds as they think fit, and may consohdate :mto
~vithout placing the same to reserve carry forward any proﬁts w]nch‘_
thoy may thmk it not prudent to divide. . C -

OAPITALISA.TION or PROFITS AND R]]SDRVES

129. The Company may, upon -the rocommendahon of the
DII‘GG‘UOIS, by Ordinary Resolution resolve that it is desuafble"tm

P
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rodemption reserve fund) or any sum standing to the eredit of profit

%} gt :

b

27 |

'
t

regorve accounts’ (mdudmg Share Prmmum Account and any capital - ¥

and loss asccount or otherwise available for distribution, provided

that such sum be not required for paying the dividends on any shares
jomrying o fixed cunnulative . prefelentnl dividend, -and- eeeorclmgly

that the Divectors be a.uthonsed ‘and, directed to apprepnate the

sum resolved. to e capitalised 10 the members in the plopormens

in which such sum would have been d1v1s1b1e amongst them had the . .
same Dbeen apphed or -been a,ppheable in paying dividends and 50 5.
apply such sum on their beha]f pither in or. towa.rds p'»ymg up the S
amounts, 'if :my, for the time .béing unpa,ld on. any sharés held by
such members’ respeetwely, or in payrng up in 11111 umssuec’l sheres or
debentmes of the’ Oompa.ny of a nemmal ameunb eq'uel to such su.m,
sueh ‘shares or debentures t6 be’ mllettec't zmd dle:I‘lb'llted ereéhted as
fully paid up to and amongst ‘such’ members in the proportmn afore-
said or partly in "oné way end pertly in the other : Premded that -
Share Premium Aecount and a capital redemption reserve fund may -
only be epphed hereunder in the pmymg up of. umssued sheres to be
issued to members as fu]ly paad

o

- 12 3 Whenever eueh a 1esolut10n as a,fevnsald shall Imve beoen” gmpéwlmatmn of

. passed, ‘the Directors: shall meke all appropriations and eppheebrons

of the sum ‘vesolved to be eap1tehsed therehy, and all al]otments and’ % o

jssuies of fully paid shares or. debentures, if any, and generally shall = .. <. '

do all acts and things required to: give eflect: thereto, with full- power -
to the Directors to make such: provrsmn by the issue of fractional
certrﬁeetes or by pa,yment in G"bSh or otherwise as they think fit for .
the case of shares or debentures becom:mg distributable in- fractions,
and also to. a,uthorlse any porson to euter on. behali of all the. members
mterested mto an. egmeement with the Compeny provrdmrr for the-
'mllotment to them respeemvely credited as iully paid up of any further
shares to which they may be ontitled upon ‘such capitalisation, and
any agieement made. wnder such a.uthout,y shall be eﬁectwe and -

bmdrncr on all sueh members. C 5o S
' ’ g:\ ' ' b R

'MINUTES AND BOOKS. L |
124, The Dueotors shall cause minutes to bo made in beoks nﬁnum

LA

1.0 be provrded for the purpose——
(A) Of all appointments of officers mede by the Directors.

(B) Of the names of the Directors present ab each meetmg .
‘ ot Dneet.ers :md of any committee of Dnee‘uors s

(0) Of all resolutlens and proceedings at all meetmgs of the .
Company and of any class-of, merabers .of the Company .
“and of the Dlrectors and of Oommlt‘eees of Dlrectors.‘ o
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" Kooping cf

roglstors, oto.

'Form of rcglsmrs
otey 1
1

Dlrnntcrs ‘to kecp
C propcr uoommtu

Insp ublqn c£

. .;‘bODKB N

" to-keoping a vegister .of. Directors. and Secretaries, a register of;

~ Directors’ share fmd debcnbure holdings and in regard to thc@roductnon
: "Lnﬂ. furnishing of copies. of such registers mnd of my rcglster oﬁ holders
. of debentures of the Oompany : ; Lo

o bcols 1cqu11cd by Lhcsc pxcscnts or- the Statutes to e kcp’s by ¢ or on

books or by, lccordmg them in any other manner..
) W]uch bound books are not used, the Diréetors $hall: take adcquatc
X prccantmns Tox. gucrdmg aﬂa,mst ’Iamlﬁcatlon“and for Eacﬂxtatmg 1ts !
E thscovcry - '

28 o SRR

125, The Dncctors shall duly ccmply Wuih the :prowsmns of, the.
‘Statutes and in pmtlcular the- pI‘OV’lBlODS in regard to 1cg18tr3,tlon ‘of
charges created by or affecting property of thc Company, in rcga,rtl

members, -a Trogister of mortvages and charges, and a. x:cglstcr ct‘ >

126. Any 1cmstcr, mlcx, mmute book book of account or other -

:bchcli‘ ;of the Oompany may be, kept either by making: cntmes in, bounﬂ.
“In amy case’ in-

“ AOGOU\T{DS e R
127. The D1rcctors shall comse to be kept ‘such’ books of accounts ’
fmc mc nccessmry ‘uo comply w1th the provisions of the Sta,tutcs '

198 Thc books of. accounts sha,ll be kcpt a,t the’ oﬁicc, 0L’ a.t
guch of} mr place. within Great Britain as. the . Dicectors think fit, and -
shall always be opon. %o the, mspecmon of the Directors. No' memhcr R

© " {othar tham a Ducctcx) shall ha.vc any right of mspcctmg any account

Proscntation of
nogorints . -

Copies of accommts

0

or-book or document: of the, Oompzmy axcept-as conferred by Statute. -
‘or, fxut.honscd by theé Directors. or by Ordulary Besolutlon of the R

Gompmy oo

]"9 The. Dnccto:ls shaﬂl fmm txmc to time in accordance Wlth

- the" provmlcns of the Sta,tutcs cause to be prcpq.red and, to be lmd

‘befove a General Meeting of.the Company sueh’ profit and. Ioss a,ccou.nts,

5 bal‘wncc shccts, gloup accounts (if any) zmtlrcports as.may bc ncccssary

130 A-copy of every b&lancc sheet q.nd prcﬁ’c and loss account
whlch is to be laid before a General Meeting of the Company . (mcludmg
avery document. 1cc11mted by law {o be annexed thereto) together with'
aQ copy of every report of the Auditors relating thereto and of the
Dnec’rors’ rcport shall not less than twenty-one days before the date
of thc mectmnr be ‘sent to overy: member: of, and every holdcr of
debentures of, the Company and toevery other person who is entitled
to réceive. notlccs ﬁqm the Company wunder the provisions of the
Statutes ‘or of these presents (provided that this A;tlcfﬁ / shall not

" require & copy of these documcntc to be sent to any person of whoso

address the Company is nob aware or to more than one of joint
holders, but any member to whom: s copy of these documents has

not.-been sent shall be entitled to teceive @ copy frcc of chargc on D

application at the oﬂicc)

C\‘ﬂ
"
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"of the Statutes or as the’ Company may by E Bxtraordinary Resolution

J- appomtment not quahﬁcd for mppomtment L e e SoaT

Lo -y

- United Kingdom stpplied by him to the Company as: ‘his address for.

[ e bankruptcy of a member upon supplying to the GOmp&ny ‘such bmk;upwy ofs
h ewdence 28 the ."Dnectors may rogsonably require: FRR

* . R

131. ' Save a8 ma bo nec. s I’nrhonlnrs i )
v e smy for eomplymg wmh the plOV’lSlODS inmtmm; [

otherwise resolve, the Directors ‘shiall not be bound to publish any list
or pq;rtmuhrs of the securities or mvestments held by the Company -
or to glve any mformatmn Wl‘uh xeference to the saame 0 any member R

AUIHTORS L ’;f”i”” S
132, Auditors shall be a,ppomtecl and their dumes mgula,ted m Audmm o
accord-mee Wlt.h the pl&wswns of the Stm,utes i : . 2

133. Sub;ect to the prowsmns of Lhe S‘uamutes, all acts clone by anidlty of nots of S
. Auditors in upito

any person ‘acting as an Auditor: shall; as regaxds all pemona ‘dealing . of somo formal,” ,f.«‘x“ .
in good faith with the Company, be valid, notmthstandmg that there: t SO
was some defect in‘his appointment or ‘that he was at the mme of hlS )

134. ‘The Aud..tor sha,ll be'. enmtled to attencl any Geneml A“f““'f'ﬂ ﬂght *g‘

rocoivo moticesof ¢

Mecting and’ to . recewe all notices of- ‘nd other commumca.tlons nngﬂ;tﬁngomld
relating to any. Greneml Meetmﬂ whmh any member is entitled to Moetmgs g
Teceive, ¢ dnd o be hea.rd. ab any Cxeneml Meetmg ox, any: parﬁ of the ‘ .‘

busmess ot‘ ’she meetmg 'Whlch concerns ]:um as Audltor S , S

e
- Nommns o \.‘,ﬁqfu!‘,n R

]35 " Anyt *notlce 01' document (mcludm«r o share certificate) may Sorvlco oE nomou
be served by the. Oompfmy on. any member’ elther personmlly or'by :
gsending it fhrough the post in -a- pmpaad letter ’de:cessec'l 0 such
member at his 1eglstered address, or (if he has no Tegistered address .
within the United Kingdom) to the -address, if any, within the . - T

the sexvice of notices: thae a notice -or-other document s serveii .
by post, servme ghail be tieumed to be eﬁected ab the time when ‘the
letter containing the same is pestezl a,n& in proving such servxee it
ghall be sufficient to pmve that such lotter WVas properly addmssed

staraped zmd posted. - - o o e

)

1%6. In respect of joint holdings alt notlces shall be owen t0 Sf;‘;‘:;,‘é.f‘},‘?“‘“”f' ; it
that, ohe. of the joint holders whose name sta,nds “fust in the mmster joiat holdiage e ij 4

of members, and noticé 80 gwen ghall be sufﬁment notice to all’ the |
joint holders. , : S - EE

ot

A person entitled to & ghare in consequence of the death Sgtrv;ti:o:{hng?m

137.

to show his tﬂ'le

supplying also an address within the Uhnited -~ .

to the sharo, and. upon.
'Klngdom for the service of notices, shall be enutled t0 have sarved J
23331 ‘ .
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¢ - upon him at such address any notlce or document to wlnch the i
‘ member but for his ‘death or bankruptey would, be entxtled :md sueh
service shall for all purposes be deemed a suﬁ‘lclent sez:v;ce 0f sue

" notice or document ‘on all persons interested (Whether Jomtly wn;h ‘
' as claiming through or under him) in the sharve. . Szwe 8 a;ﬁoresax,
N ba any notice or document delivered or sent by post to or left ! f}h
L reglstered address. of any member in pursuance.of: thes 3 presents‘
. shall, notwithstanding that. such. member be then dead or bankmpt
-0 and whether or nat- the Oompamy have notme of lus death. 0
o ba,nluuptoy be- deemed to have been duly serVed in: respec{; of- any
s sha.re remsterecl in the namo of such member a8 sole or 1om1; holder i

. %&?ﬁfﬂ%’:ﬁ:&ﬁﬁn . ' 138 A Taember Who (hzwmg no %glstered addxess Wlth_‘ln. the'
G Co - United chdom) has not supplied to the Oompa,ny an adéhess mthm
R the ‘United ngdom for the service of notices., sha.ll not be enmtle

RN o o recewe notlces from the Compfmy T el ,,:.g;.;

S R WIN’DING TP, e
g:::;!;:tg;;ig 2 o139 11' the Oompany shall be wound up (Whether the hqmda.mcm i

SO ig voluntary, under supervision, or by the court) the qumdator may
~ with the authonty of an B*ctraordma,ry Resoluhon, dlwde among th
‘ | membors in specie or kind the ‘whole or any part of the assei:s of the,‘
Too 7 Company and whother or not the assets shall consist”of pro perty o
o ~ one kind or ‘shall consist of propormes of dlﬁeren‘a Icmds, and ma,y~ for«
s guehl 'pmpose set sach value as he deems fair upon any one or MOT
-class or.classes of property and may determine how:such. d.wmon shall’“
be carzied out as between the members or dﬁemnt ola,sses of nembers
The L1qu1dator may, wmh the hke autho11ty, vest any part of th

fae?

Ny e

St Lt
e,
Eaxe
)

LT

" the, qumdai.or with the like &ubhonty ghall ‘think - fit, and th‘
hqmda,tmn of the Company may be closed and the Company’ ﬂlSSOl‘VGﬂ,{

, & but so that no contributory shall be compclled to a.ccept any sha,les
Lo in 1<.spect of which there is 2 hablhty R - :

e T s

, IEDDMIL\T ITY
s A Indemnity of - 140. Subject to the prow.smns of the Statutes, every Du‘ector,‘
i Diesteissnd  Aygigor, Secretary or other officer of the Company shall be entitled’

o ~ to be indemnified by the Company against all costs, eha;rges, losses,L
o - ‘expenses and liabilities incurred by him in the exeeutmn and
Y discbargo of his duties or in relation thereto. - v
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THR CONMPANIES ACTS 1948 TO 1976 . o K 1{ _’

)
o

| | COMPANY LIMITED BY SHARES

 SPECTAL. RESOLUTION

of

THE LOWLAND TANKER COMPANY LIMITED

Pagsed 15th September. 1978

‘At the ANNUAL GENERAL MEETING of THE LOWLAND TANKER COMPANY LIMITED .| .
“held on 15th September, 1978, the following RESOLUTION was pagsed ' - -

‘as a SPECIAL RESOLUTION, namely:-

THAT the regulations contained in the printed
doéumept gubmitted to the Meeting and for the
fpurpbée of identificetion signed by the Chairman
be and are hereby adopted as the Articles of
‘ Association of the Company in substitution for
and to the exclusion of all exigting Articles of

Association. 4

¢. STEVENS
Assistant Secretary

]

+ - Britannic' House, KR ﬁk@h

Moor Lene,

Tondon EC2Y 9BU . =¥ NOV1978 | -
wfi -

r,

R




These are the regulations f
referred to in the Special |
Resolution of the Company f i
passed at the Anmual General b
Meeting held on 15th September, .
THE COMPANIES ACTS 1948 To 1976 1378 and for the purpose of |
identification signed by the .
Chairman of the Meeting. o

CONPANY LIMITED BY SKHARES - S ]

N,
Chdirman .

Artictes of Bssoriation

THE LOWLAND TANKER COMPANY LIMITED

PRELIMINARY

. ) | ! .

1. No regulations appearing in Table "A" in the First Schedule fTable "N'notjy/‘u‘

'« to the Companies Acts shall apply to the Company . to apply. ‘

2. 1In these presents, if not inconsistent with the subject or Interpreﬁé;ion;

‘7Eontext, the words standing in the first column of the table next S
':hereinafter'contained shall bear the meanings set oppoéite to them

respectively in the second column thereof.

[t

WORDS . MEANINGS. N
B
 The Statutes .. | The Companies Acts 1948 to 1976, and every o e '%3‘
other Act for the time being in force B
» R 9 concerning companies and affecting the ‘ f.
A Company. OB
b ~ These presents .. | These Articles of Association, as originally K _%:
. 4 framed, or as from time to time altered by "ﬁ
gg . . Special Resolution. ‘;%
% Office ., .e .. | The Registered Office of the Company. +
A The Seal .. .. | The Common Seal of the Company. % ‘
1 The United Kingdom .. | Great Britain and Northern Ireland. 4 e 2
bl Year . i .. | calendar year. o ;@
t In writing ‘e ..| Wwritten or produced by any substitute for i
%‘ R writing, or partly one and partly another. ) 3
% ‘Dividend . .. | Dividend and/or bonus.
‘ Paid e o e ..| Paid or credited as paid.
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Copital.

power Lo increase

capital.

Rights and

liabjilities
attached to

new shares. -

' 7Be$tfictions on
Private Company. -

.

p— i

2

PRELIMINARY

The expression ngecretary" shall include an -Assistant Secretary
and any person appointed by(thqjDiﬁethys;ﬁo’perform any of the

" duties of the Secretary.

words importing the singuiaﬁ number shall include the plural’
number and vice versa.

Words importing persons shall include corporations.

gave 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 présents.

The marginal notes dre inserted for convenience only and shall”,

not affect the construction of these presents.
1]

i

PRIVATE COMPANY

3. Thé\Company is a Private Company, and acco:dihgly:-

(A) The right to transfer shares in the Company .shall
be restricted in manner hereinafter appearing.

(B)Y The number'of Members of the Company shall be = e

1imited to Tifty.

IC) No invitation shall be made to the public to
subscribe Cor any shares or debentures of the
Company .

CAPITAL AND SHARES

4. The Capital of the Company is £2,000,000 divided into
shares of £1 each.

5. 'The Company .may from time to time by Ordinary Resolution’ -

jnerease its Capital.

6. All new shares shall be subject to the provisions of
these presents with reference Lo payment of calls, transfer
and otherwise.
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CAPITAL AND SHARES

7. The Company may by Ordinary Resolution -

(A) Consolidate and divide all or any of its Share Capital
into shares of larger amount than its existing shares.

(B) '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 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 shareslof
smaller amount than is fixed by the Memorandum of
Association.

" And may by Special Resolution -

(D) Reduce its Capital, or any Share Premium Account, in
any manner authorised by the Statutes. ’

8. Save as the Company may by Ordinary Resolution otherwise
direct the shares in the Capital of the Company shall be at the’

Tldisposaltqf,the Directors,'anq they may allot, grant options oyerﬁ

“or otherwise disposé of them to such persons, at such times, and
on such terms as they think proper.
3

9. The Directors may, with the sanction of the Board of Trade,
and for such period as may be determined by the Board of Trade,
and subject to the Statutes, pay interest at such rate not
exceeding 6 per cent. per annum as the Directors shall determine,
or at such lower rate as may for the time being be prescribed by
Order in Council on the amount of Capital for the time being paid
up in respect of any shares issued for the purpose of raising
money to defra§ the‘eﬁpenses of the construction of any works or

"buildings, or the provision of any plant which cannot be made
profitable for a lengthened perioed, and may charge the interest
so paid to Capital as part of the cost of construction of the works

. or building, or the cpst of the plant.

10. 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.

11. Every person whose ‘name is entered as a Member in the
Register of Members shdll be entitled without payment to receive

--Power to
Hconsolidate

- ' shares.

Power to )
cancel shares.

-Power to sub-

" divide shares.

Pover to
reduce Capital.

Shares at the
disposal of

Directors. - _:'“

" Power to

charge interest.

. to Capital.

Exclusion of
equities., .

Issue of
certificates.
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CAPITAL AND SHARES

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 oOr
more of his shares. Every certificate shall be jgsued under the
Seal and bear the signatures of at least one Director and the

_Secretary, and shall specify the shares to which it relates, and

B

- galls.

'Time‘when made .

Sums- due on_ .
* allotment to be
. treated as calls.

Power o
airrerentiate.

Form of transfer.

Executlon.

pirectors' power to
declline %o register.

_the amount paid up thereon.

19, 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.

13. A call shall be deemned to have been made at the time when

the Resolution of the Directors authorising the call was passed,

and may be made payable by instalments.

14. Any sun (whether on account of thernohinal value of the
share or by way of premium)‘which by the terms of issue of 2
share becomes payable upon allotment or at any fixed date, shall
for all the pur poses of these presents be deemed to be 2 call
duly made and payable on the date on which, by the terns of
jssue, bhe same becomes payable.

15, The Directors may on the lssue of shares differentiate
between the holders as to the amount of calls to be paid, and
the times of payment .

16. All gransfers of shares may he offected by transfer in
writing in the usual common form or in such other form in
writing as the pirectors shall prescribe or accept, and may be

under hand only.

17. The jnstrument of transfer of a share shall be signed by
or on behalf of the iransferor, and the transferor shall be
deemed to remain the holder of the share until the name of the
transferee 1s entered in the Register of Members in respect

thereof .

18. 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 persol of whom they shall

“F;“m_”.‘ﬁ < o
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CAPITAL AND SHARES

. not approve. If the Directors refuse to register a transfer they

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 Register of Members may, subject to compliance with the . Closing Register,
requirements of the Statutes as to 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.

MEETINGS OF MEMBERS

* 20. An Annual General Meeting shall be held not more than -, . Annual General

eighteen months after the incorporation of the Company and sub- “=Meetings.

‘,sequently once in every year, at such time (within a pericd of

not more than fifteen months after the holding of the last’

h",preceding Annual General Meeting) and place as may be determined
. .by the Directors. All other General Meetings shall be-called
-Extraordinary General Meetings. ‘

21. The Directors may, whenever they think fit, and shall, on Extraordinary
requisition in accordance with the Statutes, proceed to convene
an Extraordinary General Meeting. If at any time there are not
within the United Kingdom sufficient Directors capable of acting
to form & 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 Directors.

~ 2. An Annual General Meeting and any General Meeting at which Notice.
. it is proposed to pass a Special Resolution, or (save as

provided by the Statutes) a Resolution of which special notice
has been 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
(exclusive in both cases of the day on which it is served or
deemed %o 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 preéents entitled to receive such notices
from the Company and to the Auditors: Provided that a General
Meeting notwithstanding that it has been called by a shorter
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notice than that specified above shall be deemed to have been
. duly called if it is so egreed -

Short notice. (A) 1In the case of an Annual General Meeting, by all the

§
'
i
i MEETINGS OF MEMBERS \
:
%
)
|
' Members entitled to attend and vote thereat; and

A i e e
T

PRI o Ey (B8) In the case of an Extraordinary General Meeting by
‘ a majority in number ‘of the Members having a right
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.

proxy need not be a Member of the Company.

" Omission or - Provided also that the accidental omission to give notlice to,
! ::hﬁgglzgfeipt of _ or the non-receipt of notice by, any person entitled thereto
: . - shall not invalidate the proceedings at any General Meeting.
. L -
iil - Contents of motice. " 23, (A) Every notice calling a General Meeting shall specify
<”§§ ‘ L the place and the day and hour of the meeting, and there shall
j”gii'\ . appear with reasonable prominence on every such notice 2
B i; - .statement that a Member entitled to attend and vote is entitled
7ﬂii ‘ to appoint a proxy to attend and vote instead of him and that a
5_ » .

(B) In the case of eny General Meeﬁing at which business
P , Lo ‘ other than routine buslness is to be transacted, the notice
e : ‘'shall specify the general nature of the business; and if any
Resolution is to be proposed &s &n Extraordinary Resolution or
as a Speocial Resolution, the notice shall contain 2 statonent

tB that effect.

Routine busitness. u 94, Routine business shall mean and include only business
' transacted at an Annual Generwl Meeting of the following classes,

that is to say:-

ST e,

J—

(A) Considering the Accounts and Belance Sheet, and
the Reports of the Directors and Auditors;

(8) Declaring dividends;

oen ¢

e e e o e S S8

(c) Electing Directors;

. . (D) Appointing Auditors, and fixing their remuneration
- or determining the manner in which it is to be fixed.

_aem we

guorum. 25, No business shall be trapsacted at any General Meeting

; unless a quorum is present when the meeting proceeds to business.
; Two Members (or their duly authorised represent&tives) present in
person or by proxy shall be a quorum for. all purposes. If within

NR———— g
oty e Ea
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"MEETINGS OF MEMBERS

" half an hour from the time appointed for the Meétingna 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 D1rectors may determine,

and if at the adjourned Meeting a gquorum is not present within
half an hour from the time appointed for the Meetlng the Members
_present shall be a quorum. ;

»

' 26. The Chairmen (if any) of the Directors $hall preside as
- Chairman at every Geheral 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

gct as Chairman, the Members present shall choose Some Director,

-, -or if no Director be present, or il all the Directors present
decline to take the chair, they shall choose some Member present

to act as Chairmen of the meeting.

" 29. The Chairmen,may, with the consént of any meeting at which

a quorum is present {(and shall if so directed by the neeting)

\adjohrn the meeting from time to time and from place to place,

but no business shall be transacted at any adjourned meeting
except ‘the business whlch might lawfully have been transacted at .

o the meeting from which the adjournment took place. When a meeting

is adjourned for thirty days or more, notice of the adgourned

- meeting shall be given as in the case of an original meetlng

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.

28. At any General Meeting a Resolution put to the vote of the
meeting 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 -

(A) the Chairman; or

* ®

(B) not less than three persons present in person or‘by
proxy and entitled to vote; or

(C) a Member or Members entitled either by reason of
their own holding or as representatives or as proxies
tb 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

Chairma'n .

Election of
Chairman.,

“Adjournments.

Notice of
adjourrments. -
Y

y
\

Method of veting.
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8
MEETINGS OF MEMBERS

(D) a Member or Mewbers holding, or representing either
as representatives or proxies Members holding,
shares in the Company conferring a right to vote
at the meeting being shares on which an agpgregate
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 & poll be demanded -~
{\ﬁ{and the demand be not withdrawn) a declaration by the Chairman
ygthat~akﬁesolution has been carried, or carried unanimously, or
“by @& particular majority, or ‘lost, and an entry to that effect
SRR - +in the minute book, shall be conclusive evidence of the fact
o - 'without proof of the number or proportion of the votes recorded
“ffor or against such Resolution. : o

- Votos counted in L 89 If any votes shall be .counted which ought not to have been ?’ .
error. - “ h”"‘counted, or might have peen rejected, the error shall not i
_ vitiate the Resolubion unless it pe pointed out at the same e, b

meeting, or at‘aﬁy adjournment thereof , and not in that case
unless it shall in the opinion of the Chairman of the meeting

.
. be of sufficient.magnitude to vitiate the ‘Resclution. o b
N 'j
Y Yow.poll to be 30, A poll duly demanded shall be taken in such manner as the ‘§ ’
taken. Chairman may direct, and the result of a poll shall be deemed -éj
to.be the Resolution of the meeting at which the poll was o
P % demanded. : !
fyiquxW'taking L .34, A poll demanded on the election of a Chairman or on a N ta
a poll. ' question of adjournment‘shull be talen forthwith. A poll %‘_

. demanded on any other question shall be taken as the Chairman
may direct. No notice need be given of a poll not taken

RN BN,

immediately. o
| »%
: Continuance of 32, The demand for a poll shall not prevent the continvance ‘ N %
business sfter of a meeting for the transaction of any business other than the B
demand for a poll.
question on which the poll has been demanded . ) .
Members' 33, Subject to {he provisions of the Statutes, a Resolution -
Resolutlon ia Writing signed by all the Members for the time being ‘

iting.
in Wriving entitled to receive notice of and to attend and vote at General

Meetings (or bheing 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. K
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MEETINGS OF MEMBERS e

34. Opn a show of hands every Member who is present in person Voting rights of
or by proxy shall have one vote. On a poll every Member who is Members.
‘Ipresent in perseon or by proxy shall have one vote for every

S

"
4 2
I A e

A G e T
e

i
3
% share of which he is the holder. e
bl A
. . ,/{1 35. Any corporgtion holding shares conferring the right to Corporate
7 . vots may, by minute of its Directors, authorise any of its Member -
; representation.

officials or any other person to act as its representative 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.

.86. Votes may be given either personally or by proxy. ‘Yotes.

Execution of

37. 'The instrument appointing a proxy shall be in writing
proxies.

under the hand 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
_prioxy need no be a Member of the Company. .

¢
T
i

. 88. The instrument appointing a proXy and the power of ‘Deposit of proxies.

‘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 weeting, or in the case of a
poll before the tinme 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.

R o A b

5

39. An instfument appointing a proxy may be in the usual - Form of proxies.
common form or in such other form as the pDirectors shall
prescribe or acecept. The proxy shall be deemed to include the

" right to demand, or join in demanding a poll. _ .

DIRECTORS

40.: The Directors shall be not less than 2 and not more than . Number of
Dirvectors.

12 in number.

g*?ﬁf*%:*ﬁgFuﬁﬁﬁw=ﬂ$*i¥Qzﬁ:nﬁwap4”
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41. The Crmpany may by Ordinary Resolution from time to time Variation in
) maximum or

increaseé or roduce the maxlmum or minimum number of Directors., minimum nUEber .
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nIRECTORS

Filling of casual  42. Subject Lo Article 40 a person may be appointed tO be a

vacancies and pirector either to fill 2 casual vacancy or as an addition to
solution of the Directors. Any

e St T W P S T 3 -
M et -y Ve b N ETT

I appointment of
. %‘ E %&dittonal tne existing Directors by Re
: -% . bires ors: Director SO appointed ghall hold of fice mly until the next
i ! annual General Meeting and shall then be eligible for re-election.
. " ‘f;
{ ‘f% ﬁﬁﬁ}@mﬁﬂt?? 43, The pirectors may from time to time appoint one O more
) agin N 3 Y
g % Dheﬁmﬁ. of their pody .to the office of Managing pDirector on such terms
ypw and for such period as they may determine and may revoke guch
T\f appointments . '

1t shall not be necessary for any pirector to hold any

;._;;;;L;_,ﬁ_;;aag;,;.A

qualification " a4,
of Directors. qualification shares.
g?mr:} Purﬂ‘of . 4B+ The ‘business of the Company shall be managed by the
e .
rectors 10 Directors, who may exercise all such powers of the Company as

manage Company's
are nol by the gtatutes or by these presents required to be
subject nevertheless

. business.

exercised by the Company in General Meetibg,
to any regulations of these presents, to the provisions of the
Statutes,,and to such regulations, peing not inconsistent with
the aforesaid regulations or provisions, as may be prescribed
by'Special Resolution of the company, but no regulation SO mnade

by the Company shall'invalidate any prior act of the Directors
which would have been valid if such regulation nad not been
nade . 'The general powers given by this Article shall not be
1imited or restricted by any special authority or power given to

the Directors Y any other Article.

at their discretion
borrow Or raise or

ey for {he purposes
terms and conditions

46. The pirectors may from time to time

money and give s
socurity. exercise all the powers of the Company‘to
secure the payment of any sum or gums of mon

of the Company in such wmanner and upon such
as they think fit.

Power to bhorrow

rs may arrange that any pranch of the business

Organisation of a7 .

_‘ or more gubsidiary companies,
\ Company make such arrangements 8s they think advisable for

taking the profits or pearing the losges of any branch or business
so carried on OF for financing assisting oF gubsidising any such .
gubsidiary company or guaranteeing its contracts, obligations or

1iabilities, and they may appoint, remove and re-appoint any

"% , The Directo

% igg;iﬁig:{ carried on by the Company or an¥ other business in which the

R- \ Company mey be interested shall be carried on by Of through one
3 and they may on behalf of the

et e
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DIRECTORS

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 Gompény may
be interested, and may determine the remuneration (whether by
way of salary, commission on proflts or otherwise) of any '
person so appointed.

- 48. The Directors may éstablish'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 Local

~ Boards or Branches, or any Managers or Agents, and may fix

their remuneration, and may delega%e to any Local Board on

‘Branch or Manager or Agent any of the powers, authorities and
~ discretions vested in the Diréctors, with power to sub-delegate,

and may auphorlse_the members of any Local Boards or Branches,

xfbr an&iof them, to fill any vacancies therein, and to act,
" .hotwithstanding 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 aily persons so appeinted, 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.

* 49, 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 indireétly 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, auﬁhorlties and discretions vested

in him.

50. The Directors may establish or concur or join with other
companies in establishing and making contributions out of the
Company's moneys fp any schemes or fund for providing
pensions, sickness or compassionate alldwances, life
assurance or other benefits for employees (which expression

Fower to establish

local Boards, ete.

. Power to appoint
_Attorneys.

Power to establish.

or form pension
schemes.
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Power to
contract
with

Company .

abroad.

Signoture of
cheques and
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DIRECTORS

shall include any
e office oOr other
d to exercise

as used in this and the next following Article
Director who may hold. or have held any executiv
office or place of profit, or have been appointe
special powers or authorities) and ex-employees of the Company,
and of any such other companies, and their dependanté, or any

class or classes of such persons.

51. The Directors may pay, enter into”agreements to pay or

" make grants"(revoqable,or irrevqcable and either subject or not

' subject to any terms or conditions) of pensions Or other

' pepefits to employees and ex-employees and their dependanté, or

to any of ‘such persons, including pensions or benafits additionai

" 4o those, il any, to which such employees oOr ex—~employees oOr their

" pension or benefit may,

Formalities for
affixing Seal.

official Seal .

bills.’

dependants are or may become entitled under any such scheme or N
fund as mentioned in the last preceding Article. Any such '
s the Directors consider desirable,

be granted to an employee either hefore and in anticipation

of or upon or ab any time after his actual retirement .

52. No Director or intending Director shall be disqualified
by his office from contracting with the Company, either with
regard thereto or as yendor, purchaser or otherwise, nor shall
any such'contvact; or any contract or arrangement entered into
by or on behalf of the Company in whieh any Director'is in any
way interested, be 1iable to be avoided, nor shall any Director
so contracting O being s© interested be liable to account to -
the Company for any profit realised by any such contract or
arrangement by reason of such pirector holding that office, oOF
of the fiduciary relationship thereby established.

53. The Directors shall provide for the safe custody of the

seal, which gshall only be used by the authority of the Directors'

or of a commitiee of the Directors and every instrument to which

the seal shall pe affixed shall be signed by & pirector and

shall be,countersigned by the Secretary- .

54', The Company may exercise the powers conferred by the o
gtatutes with regard to having an Official Seal for useé abroad, )
and such powers shall be vested in the Directors. ‘

55. All cheques, promnissory notes, drafts, bills of exchange
and other negotiablé or transferable instruments, and all
receipts for moneys paid to the Company, shall be signed, drawns; ©
accepted, endorsed, or otherwise'executed, as the case may be,

jn such manner as the Directors shall from time to time by

Resolubtion determine.

. .
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DIRECTORS

56. Any Director or the Secretary shall have power to authen-
ticate any documents affecting the 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, dochmeqts,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.

57. The Directors may entrust to and confer upon 2 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.

© Power to

anthenticate
docunents.

Powers of

Managing Director. -l

i

58. The Directdrs shall be entitled to receive such remuneration

‘as may from t
Meeting. Suc
-day. The Dir

ime to time be voted by the Company in General
h remuneration shall be deemed to accrue from day to
ectors may repay to any Director all such reasonable

Remuneration
of Directors.

R

e

e

expenses as he may incdr in attending and returning from meetings Travelling
_of the Directors, or of committees of the Directors, or General Expenses.
Meetings, or which he may otherwise incur in or about the
business of the Company.
59, Any Director who serves on any committee or who devotes Extra
Remuneratjon.

special attention to the business of the Company or who otherwise
performs services which in the opinion of the Direchtors are out-
side the 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 mey determine.

Remuneration of
Chairman and
Executive
Directors.

60. A Director appointed to the office of CGhairman or any
executive office may be paid such extra remuneration by way of
salary, percentage of profits or otherwise as the Directors may
determine.

61. A Director may hold any other office or place of profit Power of Directors
under the Company (other than the office of Auditor) and he or any;:;?gi? offices of
firm of which he is a member may act in a professional capacity
for the Company in conjunction with his office of Director, for
such period and on such terms (as to remuneration and otherwise)
as the Directors may determine.

G62. A Managing Director sha 11 receive such remuneration (whetherﬁemnfratnxlof
N . anagin

by way of salary, percentage of profits or otherwise) as the Diregtoﬁ.

Directors may determine.
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DIRECTORS

r the despatch of business,

pgs as they think fit.
determined py a majority
on the requisition of
g of the Directors.

y meet together fo
regulate their meeti
ing shall be
d the gecretary

63. The pirectors ma
adjourn and otherwise

Questions arising at
A Director may, an

Meetings of

pirectors.
any meet

Votes- of votes.-
a Director shall, at any time summon @ meetin
i~ Notice. It shall not be necessary to give notice of 2 meeting of pirectors
r the time peing absent from the United Kingdom.

to any pirector ‘0
the businéss'of‘ -

gransaction of
unless sS¢ fixed

The quorum necessary for the
and

. may be fixed by the pirectors,

‘gt any other qumber shall pe two.

64 !k

A pirector who i in any ways whether directly oF indirecﬁ}y,
tract with the Company. '

a contract or proposed cob
terest in acco dance with the

8. !
‘interested in
shall declare the pature of his ‘in

provisions of the gtatutes.

Declarht10n>bf
interest.

jution othervise

dinary ResO
erwise provided, a

gave as the Company way by Or
as by the next following Article oth
not vote in vespect of &Ny contract or arrangement

interested {(and if he shall do SO nis vote shall
nor shall he be counted for the purpose of any .
ding the same, in {he gquorum present at the c
provision shall not apply to - ' ) ’”

66 .
direcht or
b pirector. shall

" in'which he is
~ not.be counted)

.1 - gesolution regar

. '.peeting, but vhis

' pestrictions o0.
voting.

Quorum. L
t for giving to him any gecurity or -
money lent by kim or obli-

for the penefit of the

(A) Any arrangemnen
in respect of

gations under taken by him
Companys; Of
nt for the giving by the company of

(B)  Any arrangene
to a third party in respect of @ debt

" any security

n of the counpany for which he nimself -
sibility in whole or in part

under & guprantee or indemnity or by the deposit

3,
% . .
) ‘ : of & gecurity; ©OF

or obligatio
nas assumed respon

scribe to shares of the

(C) - Any contract by him 0 sub
or

! Company;

.!;'
ract or arrangemnen

k e . (D) Any cont
in which he js interested only as an officer or
shareholder in or peneficially

hares of that company. ] S

his jnterest may be couhted in
g whereat he or any other pirector.
the

e of profib under

£ with any other company

. creditor of or as a
interested in the s
twithstanding

at any meetin
office oF plac

A Director no
present
d to hold any

67'

v Relaxation of
the quorum

restrictions on
voting.

*
r
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- 69,
’determine the period for which he is to hold office but if no
such Chairman shall héve heen appointed or elected, or if at

15

DIRECTORS.

Company or whereat the Directors resolve to exercise any of* the

rights of the-gompany,(whepher.by the exercise of voting rights.

or otherwise) to appoint or concur in the.appointment of a.

‘Director to hold any office or place of profit under any other

company or whereat the terms 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.

68. . The continuing Directors may act notwithstanding any
vacancies, butif 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 - 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.

v, - T
v

The Directors may elect a Chairman of thoir meetxngs and.,

any meeting such 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
meeting.

n0. A Resolution in Writing sipgned by all the Directors for
the time being in the United Kingdom shall be as effective as

a Resolution 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.

71. 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 rit. 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.

v2. The meetings and proceedlngs of any such Committee
consisting of two or more members shall be governed by the

-Chairman. W E

- . l(l
Ce oAt

Proceedings in
case of
vacancies.

Resolutions in
Writing.

Power to appoint
Committees.

Proceedings at
Committee
Meetings.
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DIRECTORS
provisions‘of thesefpresehts regulat;ng'the meetings and pro-
far as the same are gpplicab}e and

;ceédings of the Directors, SO
" are not superseded by any
under - the last preceding Article.

validity of acts of

Directors in spite

of some Tormal
regards all

' pe a Di

Minutes. . .-

Vacation of pfficp %5. The

®)

o ‘f’%ﬁj . (©)
)

®)

)

vacation of office 76 .

of Managing
pirector. ,

%3, +All acts done by @ny nee

of Directors, or by any
persons dealing in g

. potwithstanding that there was S
“ of any ‘such Director, or person
R k 4 they or any:
co " yere not’ entitled to vote,
. had béen duly appointed an

réctor and had been entitled-to vote. o

mhe Directors shall cause Minutes to b
with the provisions of the Statutes. ‘-I .

office of a pirector shall be v
. following events, namely :- .

(B) "’

The appointment of any Director t
Director shall be automatically

cause to be 2 Director, \
may have for damages for

Directors '

PP

regulations made by the

ting of pirectors
person acting as a Director, shall as
ood falth with the Company, ‘v
ome defect in the appointment
acting as aforesaid, or that -
of them were: disqualified or nad vacated office, OF:
pbe as valid as,if’eyer& such ‘person
d was qualified and had continued to -

e kept in -accordance

acated in any of the .

If he resign his office by writing under his hand

left at the Office.
he be absent from office other-— .«

Ir, without leave,
jpess of -the Company for six

wise than on the bus
consecutive months .

If he becomes
4 Director.

prohibited by law from acting as

r become of unsound mind or

If he be fqund 0
d with his creditors.

pecome bankrupt or compoun

If a unanimous Resolution be pagsed by all his
co-Directors to that effect.

of which special

If an‘Ordinary Resolutjoﬂ,
d by the Company

notice has been given, be passe
in General Meeting to that effect.

o the office of Managing
determined if he cease from any
claim he

but without prejudice to any

breach of any contract of service

petween him and the Company.

or of,a,Qommittee .

[ 1 I -
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ACCOUNTS, RESERVES, DIVINENDS

3

7¢. The Dlrectors shall cause to be kept such hools of ucwmlbﬂ Plrestors Lo H@?F :

as are necessary to comply w:Lt,h tho provlaions of the 'SLM,ULGH.

~ 78. The books of account shall be kep’c at Lhc or'mw, or at,. e
such other . place as the D:Lrector's think rit, and r;Jh.tJ’I ajwayss

be open to the inspection of the Directom. o

79. The Directors shall from time tv bime 4n aceordanes With -
the provisions of the Statutes cause to be prepared and to he '
laid before a General Meeting of the Company such Profit and

“Loss accounts, Balance Sheeis, Group Accounbs (ii’ any) and

Reports as may be necessary. ‘ _ |

80. A copy of every Balance! Sheet (incliuding cver/ document
reqiivred by Lax to be znnexed thereto) which iz to be 1ajd

‘before & G==nera'l Meeting of the Company, together with a copy
-m the -'mﬁii:ors“ Report shz1) not less than tﬂ&n!ﬁj—-o:]ﬁ days -~
fore ithe date of ihe meeting be senb o every Newber of ihe o

Gmpa 2d to every other persen who is entdtled fo recedve

motice  vom the Company under the provisions of the $tatptes N

ar of thesse pre_erms.

#. Imditems shall he zppointed znd tt&eir dmtn{ts;s refmlmted
in am:um@amm widls t&. Stainies.

22, The Ditectors mey from time to time s2i aside cub of fe

prefifs of the Conpeoy 2ud Carmy 4o reserve such sams as fhey

fhink proger which =hell, =t the discretics of ie Directors,
te applicehliz for mesifng conpingemefes or for dlie gredhel
Ifopidetion of oy d=bt or IEability of the Comppay o for
regeirime or medntedining the works, plooh 2ol oeidrany of fhg
ConpEny or for sgeeial dividends cor bonwss ar for egulising
Giwidands or for ooy ofter purpmme to wideh dhe grofiits of fie
CQumgeny wey sregerly B2 epplied cuf pandinr sweih spplifceddan
mEy, @ the Tils discretion, eitier he enploped #u e
Bustmess o e Conpey or b2 fmesied fo s doxesiosels
fmier Hen sfheres of the Compony ar of s heldiing compiany
(8 Eoy)as the Divesians Sidnt . Te Sfosctans mey diiwiie
Hie pesegwe fmio sidh sypeciel funfls @ they disallk fid, and ey

| mmecdidiete fo ope fund oy sipect=l fandls gu ey pacds of any

sl funds Srio witch e reemwe mey Hove Desn dhvidiad e
ity tinfall: Sk, e TEnertors msy mheo widtond plincing die
same Ho pmsmwe cEny Sonsned sy groiiiss wisioh dihey ok B2
m gnutiend o Gtz

o

~proper fmuounbs,
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¢ capltalise

Llisation of
3.

.

t of
nds.

ionment of
nds.

;paying‘dividends instead of being capitalised, and to apply such ‘
. profits on their behalf, either in or towards paying up the

shares of the Company of a nominal amount equal to such profits;

18
ACCOUNTS, RESERVES, DIVIDENDS

83. The Company in General Meeting may, upon the 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 or 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

amounts, if any, for the time being unpaid on any shares held by
such Members respectively, or in paying up in full unissued ‘

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'hereundef in the paying‘
up of unissued sgdres to be issued to Members as fully paid.

‘ 84. Whenever such a Resolution as aforesaid shall have been

passed, the Directors shall make all appropriations and appli-
cations of the undivided profits resolved to be capitalised

thereby, and all allotments and issues of fully paid shares, T

if any, and generally shall do all acts and things required to
give effect thereto, with full 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 theretc of their respective proportions
_of the profits resolved to be capitalised, of the amounts or any

B part of the amounts remaining unpaid on their existing shares,

and any agreement made under such authority shall be effective
apd binding on all such members.

85. The Company may by Ordinary Resolution declare dividends.

86. All di;idends shall be declared and paid according to the
amounts paid on the shares in respect whereof the dividend is paid,
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f,and in proving such service it shall be sufficient to prove
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ACCOUNTS, RESERVES, DIVIDENDS

but (for the purposes of this Article only) no amount paid on a B
‘share in advance of calls shall be treated as paid on the share.

. 87. VWhen in the opinioﬁQof the Directors the profits of the f?mmmnt of
" Company justify such payments, interim dividends may be paid . _interim

. ‘dividends.

88. No dividend, or interest, shall bear interest as against Dividends not to
the Company. _ bear intere?t.

M

89. The Directors may deduct from any dividend payable to Deduction of
debts due to

_any Member all sums of money (if any) presently payable by him . eompany.

to the Compuany on account of calls or otherwise.

I

NOTICES

6ates) may be served by the Company on any Member either

fpersopally or by sending it by post to him at his registered

address.

91. Any hotice or other document, if served by post, shall Proof of postage
be deemed Lo have been served at the time when it is posted, ' to be sufficient
proof of service.
that the letter containing the notice or document was properly
addressed, stamped and posted.

WINDING UP

g2. If the Company shall be wound up (whether the ligquidation
is voluntary, under supervision, or by the Court) the-
Liquidator may, with the authority of an Extraordinary Resol-
ution, divide among the Members in specie or kind the whole

- cr any part of the ascets of the Company aud 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 Tair upon any one or more
class or classes of property and may determine how such division
shall be carried out as between the Members. Tae Liquidator
may, with the like authority, vest any part of the assets in
trustees upon such trusts for the benefit of Members as the
Liquidator with the 1ike authority shall think fit, and the

-

90. Any notice or document (includiug share or stock certifi- Service of notices. -
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Auditor, Secretary or other officer of the Company shall be S
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CWINDING UP A L

but so that no contrlbutorj shall.be compelled to accept any
‘shares iu respect of which there is a liability. o .

INDEMNITY‘ o .
AT N ‘ " ’ o
Sub;ect t0. the prov151ons of the Statutes, every Director,

entitled: to be indemnifled by the Company agalnst all-costs, .-~

.y

‘lw

liquidation of the Company may be closed and bhe Company dlssolved,-*

charges,”losses, expenses and liabilities incurred by him in the’ yé‘_
execution and discharge of his duties or in relatlon thereto. 1 .
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494320 0] .

‘At the ANNUAL GENERAL MEETING of The Lowland Tanker Company Limited
. 'held on 15th June 1982 the following Resolution was passed as a

_SPECIAL RESOLUTION: -

That in ac¢ordance with.the prov1smons of Section 12 of the Companies
Act 1981 Section 14(1) of the Companies Act 1976 shall be excluded from
applying to the Company and that accordingly no auditors shall be

appointed

Britannic House

. Moor Lane
- London
- EC2Y 9BU

THE CCMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

Passed 15th June 1982

THé LOWLAND TANKER COMPANY LIMITED

C STEVENS
Secretary
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- At the ANNUAL GENERAL MEETING of The Lowland Tanker Company Limited
" held on 15th June 1982 the following Resclution was passed as a

494320 |{O). .

THE COMPANIES ACTS 1948 TO 1981
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
oF

THE LOWLAND TANKER ‘COMPANY LIMITED

Passed 15th June 1982

SPECIAL RESOLUTION:~

'

‘ That, ih accordance with the provisions of Section 12 of the Companies
Act 1981, Section 14{l} of the Companies Act 1976 shall be excluded from.
applying to the Company and that accordingly no auditors shall be

‘appointed.

" Britannic House
+ Moor Lane

London
EC2Y 9BU

C STEVENS
Secretary
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At an EXTRAORDINARY GENERAL MEETING of THE LOWLAND TANKER COMPANY -
LIMITED held on ‘the 14th doy of August 1985 the following Renolutionu S

b

THE COMPANIES ACTS 19048 TO 1981

COMPANY LIMITED BY SHARES

- SPECIAL RESOLUTIONS
0=
I . . of .

" THE LOWLAND TANKER COMPANY LIMITED

o

‘

Passed ldth August, 1985 | o

. was duly passed as SPECIAL RFSOLUTIONS _namely:-

l"

. 2.

3.‘

Thuﬁ ‘the name of the Company bc changed to BP VENCAP LIMITED.

Thnh the objects clause contained in the printed’ docurﬂnt submittcd
to. the Meeting, and. for the purpose of identification signed by ‘the
Chairman of the Mccting. be adopted with immedinte offect aa the now

-Clouse 3 of the Memorandum of Association in subatitution for, and

to th& exclusion of, the existing Clause 3. °

That thc regulahions contained in thc printed document submitted to
the Mecting and signed by the Chairman of the Meeting for the
purposes of ldentification be and arc hereby adopted with immediate
effect os the Articlos of Associntion of the'Cempany in substitution
for, nnd to the exclusion of, the existing Articles of Association.’

*.\ [
* "\\‘. .
* “ i
R
: "o Clauke LU
Assiptant Secretary
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Thlis is the Objects Clause
submitted to the Extraordipary
General Meeting held on 14th
‘ August 1985 and for the purposes
v . of identificatioe
THE LOWLAND TANKER COMPANY LIMITED Chairman of ti
{ame being changed to BP Vencap Limited)

J

Chairman

Clauge 3 - Objects Clauysae

3.  The objects for which the Company ‘is established are:-

{AY To maﬁc and manage investmenis on behalf of BP Ventures
in areas of emerging and dgvclpping techinolopy.

(B} . To carry.on business as financicrs, Tactors, bankers, money
lenders and capitalists; to provide any company, firm or
person with capital, loans, cradits, contributions, means
or raaources or other assistance for the prosecution of ‘

. any horks.‘bueincaacs, undertakings, hire purchasd. !
transactions, projects, ‘trangactions or chterprisds, and ‘ o
, to ncquire by asaignmcnt or otherwise debts owing to any
" ,'compan;, firm or person and“to’ collcct such dcbts.,

" (€) " 7o ‘advante and lend noney on ruui, pnraonul and mixed
securities, on cash, credit, or other ncoounts, on policies,
. bords, dubentures. bills ‘6f ‘exchange, ‘promigsory notes,

o letters of credit, or other obligationu, or on rates or
" tolls, duly nubhorised to be made ‘or levied by any Act of

e Y e T

" merchrndlse, bills of sale and lading, delivery orders,

4 warchougemen and wharfingers' certificatos, notes, dock

e . warrunts, or othcr mercaritile indicia or tokens, bu]liou,

" stock and shards, or without security .

(DY ' To finance or nssist in the flnuncing of kthe acquisition,
hire, lease or sale of real and persconal property of cvery
kind. and the provision of servites in connection therewith,
‘whother by way of personnl loon, hire purchuae. Anstalment
finonce, deforred payment or otherwise, end to acgquire by
purchaseé or otherwige any. property, plant or equipment for
the use of the Company or for loan, hire, rent by third ‘ i
”partioa. or hhcir uae or ‘disposal in uny way.

W A : - )

CoRTr

(E} “To acquire by purchasc. nubscription. exchange or otherwise
"~ and hold shares, stocks, debentures, debenture stocks, bonds,
securitics or cbligations of or other rights or interests
or investments in sny companies and to co-ordinate or assisg
by financing or otherwise all or ony pert of the businssses
‘or operations of any companies in which any such investments
are hdld with or wlthout other companies. g

(F} To guardnfce or provide security {whather by pe}sonal

i
covenant dr. by mortgage or charge or otherwise howsoever) i

4

4

for the pebformonce of the contracts orf obligations of any
compnpay, firm. or person, aad the payment and repayment of
the eapltel and principal of, and dividends, intercst or
preniums paytble on, any stock, shares and becurities of
any company, whether having objects similar to thoge of
this Company or not, and to give all kinds of indcnnities.

e P S
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To finance, or assist in the finance, or cupport in any
way, alone pr with others, research or development
programmes of n selentific, technical or ony other nature,
whether carried out by individuals or organisations, in
any poart of the world,

KRS

To borrow and raise money and to secure or discharge any debt
or obligution of or binding on the Company in such manner as
may be thought fit and in partieular by nortgages and charges
upon the undertaking and all or any of the property and asscts
(present and Tutur:?, including uncalled capital, of the
Conpany, or by the creation and igsoue on such terms and
conditions as may be thought expedient of acbentures, debenture
stock or other securities of any description.

To draw, haku, accept, endorse, discount, negotiate, executo,

.- and issue, and to buy, sell and deal in bills of exchange,

@)

(k)

(L)

(M}

)

(0)

(r)

promissory notes, and other negotiable or tranasferable inatruments;

To subacribe for, underwrite, purchase, or otherwise acquire,

and to hold, dispose of, and deal with the shares, stocks,

socurities and evidences of indebtedness ox of the right to

participate in profits or assets or other similar documents ,

isgsued by any government, authority, corporation or body, or by

any company or body of persons, and any options or rights in
vrespect thereof,.and to buy and sell foreign exchange.

To purchose or otherwise acquire for any ostate or interest any
property or assets or any concessions, licences, grants, patents,
trade marks or other execlusive ox nen-oxclusive rights of any
kind and to develop and turn to account and deal with the same
in such manner as may be thought expedient.

To amalgamate ox enter into partnership or any Joint purse or
profit-osharing arrangsmont or other association with and to co-
operate in any way with or assist or subsidise any company,

. firm, or person.

To promote or join in the promotion of any company, whether or
not having any objects similar to thaae of the Company.

To sell, leaso, grant licences, easements, and other wighta
ovor, and in any other manner deal with or diapose of, the
undertaking, property, assets, rights and effecta of the

. Company ox any part thereof for such consideration ag pay

to thought fit, and in particular for shares or other
,gecurities whothor fully or partly paid up,

*

To undertake and transnct all kinds of trust

and agency
buaineas.

To tgke all nocessaxry or proper steps in Parlisment or with
the authorition, national, lecal, municipal ox otherwise,

of any place in which the Company may have intereats, and %o
carry on any negotiations or aperations for the puzpose of
directly or indirectly carrying out the objects of the
Company or effocting any modification in the constitution

of the Company or furthering the interests of its
and to oppose any ateps taken by any
person which ory be considered Iikel
to prejudice the intereasts of tha Co

menbers,
other company, fim or
¥ directly ox indirectly
apany or its menbars.
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5 (Q) To pay all expenses of and incidental to the formation of the
éﬁfﬂf Company and to procure the registration or incorporatlon of

the Company in or under the laws of any torritory outaide
Zngland.

~

(r) To ‘subascribe or gusiantee money for any national, charitahle,

vensvolent, public, generxal or useful object, or for any

punposd which nay be consildered likely directly or indirectly

to further the interests of the Company or of ita members,

{8} To eatablish and maintain or contribute to any pensicn ox
supersanuation funds for the bhenefit

of, and to give or procuze

the giving of donations, gratuities, pensions, allowances or

emoluments to, any individuals who are or were at any time
* the employment or sexvice of the Company or of any company

An

which i9 its holding compeny or is a subsgidiary of the Company

or any such holding company or otherwise ig allied %o or

associnted with the Company, or who are or wexe at any time

"directors or officers of the Company or of any such other
~ company, and the wives, widows, families and dependants of
* “ guch individuals: to establish and subsidise or subscribe

any inatitutions, sssociations, clubs ox furds which may bo
to benefit any such persons or to furthex ‘ :

considered likely

the interests of the Company or of sny such other company;

eny
to

and to make payments for or towards the insurance of any such

persons,

(TY

Nt

To establish or contribute to any schome for the acquisi
by trustees of shares in the Company or

be held by or for the benefit of employees (including any

" director holding & salaried employment or office) of the Co

~ or (so far as for the time being permitted by law) any of t
,  Company's gubsidiaries and to lend money

« (o far as aforosaid)
to any such employees to enable them to acquire shares of the

tion

its holding company to

npany
he

- Company or its holding company sand to formulate and carry into
oeffect any scheme for sharing profits with any such employees.

(U) To distribute. among members of the Company in specie or
otherwise, by way of dividend or bonus or by way of
reduction of capital, all or any of the property or assets
of the Company, or any proceeds of sale or other disponal
of any property or asseta of the Campany, with and subject
to any incident authorised and consent roquired by law,

“{v) To carry on any other trade ox business whatsocever which
csn, in the opinion of the Company, be advantageously or
conveniently carried on by the Company by way of extension
of or in connection with the above objects or any of them
or is calculated direoctly or indirectly to develop any
branch of the Company's business or to increase the value
of or turn to account or utilise to tetter advastage any

of tha Company's assets, proparty, rights or knowv-how or
ezportise.

(¢¥) To do all or acy of the things and matters afgTesaid in any
part of the world, and either an principals, agents,

contractora, trustees or otherwise, and by or through trustees,

agents, subsidiary companies or otherwise, and either zlone
or in conjunction with others.

And it {n hereby declared that the objects of the Conmpany as
gpecified in each of the foregoing paragraphs of this Clouse
(except only if and g0 far as otherwise expresaly provided in any
paragraph) shall be separate and distinct objects of the Company
and shall not be in any way 1imited by referance to any other

paragraph or the order in which the same occur or the name of the
Conpany.
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L These are the Articles of

i / Association submitted to the
Y. ) Extraordinary General Heeting
il hald on 14th August 1985 and
48 . for the purposes of identifi-
i’;ﬂ’i cation signed by ‘hairman
@3 of the Meatin

:{g:g COMPANY LIMITED BY SHARES

h} "1

i

Brties of Bssorin ;
N rticles of “gsoriation Chatran

!

S

At OF

(X THE LOWLAND TANKER COMPANY LIMITED

(name being changed to BP Vencap Limited)

{Adoptad by Special Resolution passed on 14th Agugst 1985) o

PRELIMINARY

1. No regulations appearing in Table ‘A’ (as amended) in the First  Tabic a’ notto
Schedule to the Companies Act 1948 shall apply to the Company, oty

2. Inthese presents, if not inconsistent with the subject or context, the . tnepresiion
words standing in the first column of the table next hereinafter contained .
shall bear the meanings set opposite to them respectively in the second -
:column thercof,

WORDS MEANINGS

The Statutes The Companies Acts 1948 to 1981, and every °.. -

other Act for the time being in force concerning s
companics and affecting the Company. .
These presents These Acticles 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.

2 .~ The Seal "The Common Seal of the Company.

The United Kingdom | CGreat Britain and Northern Ireland.

Year Calendar year.

In writing ‘Written or produced by any substitute for writing,

_ or partly onc and partly another.

Dividend Dividend and/or bonus.

b Paid Paid or credited as paid,
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5
i The expression ‘Secretary’ shall includé an Assistant Secretary and any
- person appointed by the Directors to perform any of the duties of the
i .. Secretary.
¥
Q} Words importing the singular number shall include the plural number
i*} and vice versa,
ﬁ# Words importing persons shall include corporations.
34
H ) o
. §f. Save as aforesaid, any words or expressions defined in the Statutes
i shall, if not inconsistent wnh the subject or context, bear the same meaning
I ~?\ in these presents.
' The muréinal notes are inserted for convenience only and shall not
3 affect the construction of these presents.
15 o 4
¥ e BUSINESS
] What burloes iy 3. Any branch or kind of business which the Company is ecither
i be pdsmaten 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
2? J " may deem it expedient not to commence or proceed with the same.
i |
Ly CAPITAL
s ]‘! ' .
?, ! 4. The capital ¢f the Company at the date of the adoption of these
.'gj Y Capital presents ia £50,000,000 divided inteo 2,000,000 Ordinary Shares of £1 :
I%r P ‘each and 48,000,000 10% Cumulative Redeemable Preference Shares of L1
s i‘l‘\ ) each.
fﬁﬁ S e of shares 5. Without prejudice to any special rights previously conferred on the
/i | . holders of any shares or class of shares for the time being issued (which
PO B L special rights may be varied or abrogated only in the manner provided by
/ g the next following Article), any share in the capitat of the Company for the
o . time being may be issued with such preferred, deferred or other special
! :& rights, or such restrictions, whether in regard to dividend, return of capital,’
‘ oY voting or otherwise as the Company may from time to time by Ordinary
f Resolution determine, and subject to the provisions of the Statutes the
ﬂ Redeemable Company may issue Preference Shares which are, or at the option of the
i1, Preference S Company are to be, liable to be redeemed on such terms and in such mann~r
f“ as the Company before the issue thereof may by Special Resolution
f determine,
5y
r
!

St

e
s

A T St it e Wl i e 8 R W oyt e

¥

AL e

o TR A N

Y e B T = £ = gt o
B e C D PRS- NP ReCHE EM A SRR A w S RV MEREEE JE R R S B Ll

gt L

B

e PRk - S e+ e
R

R i

PRV
T

S

(=5



¥ -

Ug!’““ 3 “.
/ VARIATION OF RIGHTS
6. Whenever the share capital of the Company is divided into  ifow spevtst nytin f

different classes of shares, the special rights attached 1o any class may, OF ihates may b

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 | ; s

[

d
[
¢
*
£
;
y
!
)i
‘é
. ] s
proceedings thereat shall muratis mutandis apply, except that the necessary g& #
!

S kit e e

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 the necessary

i

quorum shall be one person holding or representing by proxy shares of the IO
cliss in question and that any holder of shares of the class present in person o E
or by proxy may demand a poll and that every such holder shall on a poll -

1 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 ‘ i

special rights attached to some only of the shares of any class asif the shares . . . B

" concerncd i‘nnd the remaining shares of such class formed separate classes. ;. T s W

;- | | 4

;-? ! ALTERATION OF CAPITAL

§ 7. The Company may from time to time by Ordinary Resolution  poweriolncrease 2

;‘ increase its capital. eipint Y

% : ' 4

; 8. " All new shares shall be subject to the provisions of these presents  Kigwoand = §

% with reference to payment of calls, transfer and otherwise. ! 4?

i 9. ~The Company may by Ordinary Resolution — " %

'* (a) Consolidate and divide all or any of its share capital into shares of  powrrss | {

/ larger amount than its existing shares. o cvmaie shiet fi

) ‘ A i

1t :

{ - * 1 . P ‘

- (b) Cancel any shares which, at the date of the passing of the  fesvtoand f,é

E(."i . Jaares ¥l

i Resolution, have not been taken, or agreed to be taken, by any i3

%i person and diminish the amount of its capital by the amount of the i,é

i shares so cancelled. ¥

3 ‘ i

e ‘i . ' 4

i (¢) Sub-divide its shares, or any of them, into shares of smaller = 5oy v it

amount than is fixed by the Memorandum of Association.
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And may by Special Resolution —

. Powst 10 reduce ‘ (d) Reduce its capital or any Capital Redemption Reserve Fund, or i

‘,; cael any Share Premium Account, in any manner authorised by the .

. Statutes. -
& :m:‘m.‘ne o ' 10. Save as the Company may by Ordinary Resolution otherwise ¢ N
; Ditectors " direct the Directors shall be authorised to allot, grant options over, grant R
’:{ rights to subscribe for, grant rights to convert any security into or otherwise %

é dispose of shares in the capital of the Company up (o an aggregate nominal &

i amount ofg50,000,00010 Such persons and on such terms as they think 1

é ~ proper at any time and from time'lo time within a period cqmmcncing on ) Lo
2 " Y4t August 1986 and expiring on 31st December ggg and such :

duthority shall inctude the allotment or otherwise of shares after the
expiration’ of the said period in pursuance ol any offer or agreement made
.. bythe Company before the expiration of the said period.

. Gactution of pree 11. The provisions-of Sections 17 (1), (6} and (7) of the Companies ]
empelon i ‘Act 1980 shall not apply in‘respect of any allotment of, grant of an option 1
3 over, grant of a right to subscribe for, grant of a right to convert any ’
i security into or other disposal of any shares in the capital of the Company. ‘ £ T
] Lot f N o) s
t Exciutlon of 12. The Company shall not be bound (except only as by these presents % )
eauities ' " or by law otherwise provided) to recognise any right in'respect of any share, &3
¥ "' except an absolute right to the entirety thereof in the registered holder. o ‘;
Y ] ) 1t
' " CERTIFICATES A
4 o . i
: e of cerlifiaies 13. Every person whose name is entered as & Member in the Register ' f%
3 * of Members shall be entitled without payment to receive within two months E
& ‘ after allotment or lodgment of transfer (or within such other period as the i
& 4 . terms of issue shall provide) one or several certificates for all his shares, ‘
3 cach for one or more of his shares. Every certificate shall be issued under the 1
i) . Seal and bear the signatures of at least one Director or alternate Director STRCT
i _ -and the Sccretacy, and shall specify the shares to which it relates, and the f&] !
‘ " " "amount paid up thereon. R ;
B ﬁ
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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

~ may be revoked or postpoued as the Directors may determine.

15. A call shall be deemed to have been made at the time when the
Resolution of the Directors authorising the cail was passed, and may be
-made payable by instalments.

16, The joint liolders 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 thercof, 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 decmed 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 payment of

value of the shares or by way of premium) unpaid on their shares. A call

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. Alltransfers of shares may be effected by transfer in writing in the
usual common form or in such other form in writing as the Directors shall

prescribe or accept and may be under hand only.

21, The instrument of transfer 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 transferce is entered in the Register

of Members in respect thereof.

Callx

Time when made
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Directoen’ power ig -

decling 19 reghee:

Cloving register

Annual Geveral
Mevrings

Extraordinary

General Mectings

22. 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. [f the

Directors refuse to register a transfer they shall within two months after the
date on which the transfer was lodged with the Company send to the
transferce notice of the refusal.

23. The Register of Members may, subject to compliance with the
requirements of the Statutes asto 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 tlie holding. .

“of the last preceding Annual General Mecting) and place as may be
" determiined by -the Directors, All other Gencral Meetings shall be called
Extraortinary 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 nol within the United

" ‘Kingdom sufficient Directors capable of acting to form a quoérum, any

Director or alternate Director or any two Members of the Company may
convene an Extraordinary General Meeting in the same manncr as nearly as
possible as that in which Meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

26. An Annua!l General Meceting and any General Meeting at which it
is proposed to pass a Special Resolution, or {(save as provided by the
Statutes) a Resolution of which special notice has been given to the
Company, shall be called by twenty-one days' notice in writing at the least,
and any other General Mecting by fourieen days’ potice in writing at the
Jeast (exclusive 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 to the Auditors:
Provided that a General Meeting niotwithstanding that it has been called by
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shorter notice than that specified above shall be deemed to have been duly
called if it is so agreed —

(a) In the case of an Annual General Mesting, by all the Members  shon noiice
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 right to attend and vote thereat,
b . : being a majority together holding not less than 95 per cent in
nominal value of the shares giving that right.

1 Provided also that the accidental omission to give notice (o, or the non=  orisien or non-
receipt of notice by, any person entitled thereto shall not invalidate the receipt of notice
proceedings at any General Meeting.

S i : 27. (A) Every notice calling a General Meeting shall specify the place  Conennof nake
! ! o and the day and hour of the meeting, and there shall appear with reasonable
' il 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
i 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 &
statement to that effect.

28. Routine business shall mean and include only business transacted  Rowise budsess
at an Annual General Meeting of the following classes, that is to say -

(a) Considering the Accounts and Batance Sheet, and the Reports of
the Directors and Auditors;

ot

S

(b) Declaring dividends;

o
S

(c) Voting remuneration to tt/m Directors, or any of them;

e T e

(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 unless a
quorum is present when the meeting proceeds to business. Two Members
present in person or by proxy shall be a4 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 piace or to such other day and at such other time and
place as the Directors may determine, and if at the adjourned meeting a
quorum is not present within half an hour from the time appointed for the
meeting the Members present shall be a quorum.

Chairman 30. The Chairman (if any) of the Directors shall preside as Chairman
i : ", atevery General Meeting, If there be no such Chairman, or if at any meeting
. i he be not present within five minutes after the time appointed for holding
b the meeting, or be unwilling to act as Chairman, the Members prescnt shall
Elesion ol " choose some Director, or if no Director be present, or if all the Directors
arman '

present decline to take the chair, they shall choose some Member present to
act as Chairman of the meeting. - -

A

£

i

A e i

Adjouramenis 31. The Chairman of the meeting 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
" o business shall be transacted at any adjourned meeting except the business
‘ which might lawfuily have been transacted at the meeting from which the
Notkeof adjournment took place, When a meeting is adjourned for thirty days or
“'!\f;““"““ more, notice of the adjourned meeting shall be giver as in the case of an
b i original mecting. 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.

Muhkw«ln; . 32. At any General Meeting a Resolution put to the vote of the
_ meeting 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 —

i

{(a) the Chairman of the meetings or

(b) not less than two persons present in person or by proxy and
entitled to vote; or

(¢) a Member or Members entitled cither 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

“-3;“_‘:\ if all persons entitled to vote thereon were present at the meeting; .
P N
Wy h or
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(d) a Member or Members holding, or representing either as
representatives or proxies Members holding, shares in the
Company conferring a right to vote at the meeting being shares on
which an aggregate sum has been paid up egual 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 carrizd, or carried unanimously, orbya

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 the same mecting, or at any adjourn-
ment thereof, and not in that case unless it shall, in the opinion of the
Chdirman of the meeting, be of sufficient magnitude 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 "mceting at which the poil 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 mecting 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. In the case of an equality olf votes, whether on a show of hands or
on a poll, the Chairman of the meeting shall be entitled to a second or
i casting vote. |

YOTES OF MEMBERS

38. On a show of hands every Member who is present in person or by
proxy shall 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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39. Any corporation holding shares conferring the right to vote may,
by resolution of its Dircctors, authorise any of its officers or any other
person Lo act as its representative at any General Meeting of the Company,
and such representative shall be entitled to exercisc the same functions on .
behalf of such corporation as if he had been an indivicdual 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
hand 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 so0 authorised. A person appointed to act as a proxy
need not be a Member of the Cempany.

- 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 pewer or authority, shall be deposited at the Office before the

time appointed for holding the meeting or adjourned mecting 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 2 proxy may be in the usual common
form or in such other form as the Dircctors shail 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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"’ Director, for such period and on such terms (a5 to remuneration and.

11
DIRECTORS

45. The Directors shall be not less than two and not more than 42
in number. :

46, The Company may by Ordinary Resolution from time to time
increase or reduce the maximum or minimum number of Directors.

« 47. It 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 onany 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 the scope of the
ordinary duties of a Director, may be paid such extra remuneration by way
of salary,_:pcrccntagg: of profits or otherwise as the Directors may determine.

50. 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

otherwise) as the Directors may datermine.

52. No Director or intending Director or alternate Directer shall be
disqualified by his office from contracting with the Company, either with
regard thereto or a8 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 altevnate Director is in any way

interested, be lable 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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s reason of such Director or alternate Director holding that office, or of the
1% fiduciary refationship thereby established.
%
l'fﬁ . . .
i Holding of 53. A Director or alternate Mirector may be or become a director or
9
¥ cancurrent of e . . N
i other officer of, or otherwise interested in, any company promoted by the
i Company or in which the Company may be interested as sharcholder or
’: _otherwise, and no such Director or alternate Director shall be accountable
%Ck for -any remuneration or other benefits reccived by him as a director or
}§ officer of, or from his interest in, such other company.
. H
. «3; GENERAL POWERS OF DIRECTORS
I : ,
?;;1- g{en:‘r':l power af : 54, The business of the Company shall be managed by the Directors,
rs .
}‘ a"f&"" tompanys  WHo may exercise all such powers of the Company as are not by the Statutes
13t} '

or by these presents required to be exercised by the Company in General
o 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 Compuny, but no regulation so made by the Company
shall invalidate any prior act of the Directors which would have been valid if
, such regulation had not been made. The general powers given by this Article
- - shail not be limited or restricted by any special authority or power given Lo

" the Directors by any other Article.

B insniid

Poner 10 bot1Es 55. The Directors may exercise all the powers of the Company O

_ maney snd sies 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.
i
: Organisarion of 56, ‘The Directors may arrange that any branch of the business carried
i on by the Company or any other business in which the 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 carricd on or for financing, assisting or
: subsidising any such subsidiary company or guarantesing its contracts,
o K obligations or liabilities, and they may appoint, 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 exccutive affice in any such company or any
other company in which the Compaiy may be interested, and may
determine the remuneration {whether by way of salary, commission on
profits or otherwise) of any person O 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 Local Boards or Branches, or any.
Managers or Agents, and may fix their remuneration, and may delegate to
any Local Board or Branch or Managcr or Agent any of the powers,
authorities and discretions vested in the Directors, with power to sub-
delegate, and may authorise the members of any Local Boards 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.

i

- o A T M g .
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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
thmk fit, and may also authorise any such Attorney to delegate all or any of-
fhc powers, authorities and dzscrcuons vested in him,

59, The Dircctors 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 dependaats, or any class or classes of such persons. -

A A o AT b st

60. The Directors may pay, enter into agreements to pay or make
grants (revocable or irrevocable and cither 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 grauted to an -
employee either before and in anticipation of or upon or at any time after
his actual retirement. -

ﬂ:z.ul:;:r?r.{billsr ' 6.1. All cheques, prorpissory notes, drafts, bill:s of exchange and c?ther
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

i time to time by Resolution determine.
!,' b . : N
MANAGING DIRECTOR
{ : Aspalntment of 62. The Directors may from time to time appoint one or more of their
b e hody to the office of Managing Director or Deputy Managing Director on
N . . *
a Managing Dicector - o) oh - terms and for such period as they may determine and may revoke such
© appointments. ‘
S fmwnmm‘{- of 63. A Managing Director or a Deputy Managing Director shall
. it Depary " receive such remuneration (whether by way of salary, percentage of profits
Minaging Olrsciaf— op otherwise) as the Directors may determine.
i Terminstionof 64. The appointment of any Director to' the office of Managing
olfics of Musasing Dyjrector or Deputy Managing Director shall be automintically determined if

Depaty Masssine B 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,

P )

Pawen of 65. The Directors may entrust to and confer upon a Managing
:;L“B‘,',‘,‘:.?"“‘" Director or a Deputy Managing Director any of the powers exercisable by
Managing Divector

‘them as Directors upon such terms and conditions and with such restrictions
as they think fit, and cither collaterally with or to the exclusion of their own
powers, and may from time to time revoke, withdraw, altu- or vary all or
any of such powers.

‘ ; - APPOINTMENT AND RETIREMENT OF DIRECTORS
i
5 Filliog of casuat - 66. Subject to Article 45 a person may be appointed to be a Director
Imi?m'&d of cither to fill a casual vacancy or as an addition to the msung Directors by
] iadieal  Resolution of the Directors.
:
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67. The office of a Director shall 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.

(c) If he have a receiving order made against him or compound with
his creditors.

(d) 1f he be found lunatic or become of unsound mind.

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 provision 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 business,
adjourn and otherwise regulate their meetings as they think fit. Questions
arising at any meeting shall be determined by a majority of votes. A’
Dircctor or alternate Director may, and the Secretary on the requisitionof a
Director or alternate Director shall, at any time summon a meeting of the
Directors. It shall not be necessary to give notice of a meeting of Directors

~to any Director or alternate Director for the time being absent from the
United Kingdom.

71. The quorum ﬁcccssary for the transaction of the business of the
Dicectors may be fixed by the Directors, and unless so fixed at any other
number shall be two Directors or alternate Directors.

(¢) If a unanimous Resolution be passed by ali his co-Directors to that
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m::‘:mur 73. A Director or alternate Dircctor who is in any way, whether
£ 14 . 3 . » . .
directly or indirectly, interested in a contract or proposed contract with the
L Company shall declare the nature of his interest in accordance with the
i provisions of the Statutes,

i Rewicions o0 73. Save as the Company may by Ordinary Resolution otherwise

. direct or as by the next following Article otherwise provided, 2 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

Quorim 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 —

o g fenmes AT
G s alres

Tt s

(2) Any arrangement for giving to him any security or indemnity in
respect of money tent by him or obligations undertaken by him for
the benefit of the Company; or

C e (b) Any arrangement for the giving by the Company of any security Lo
. b 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

1

oo , : (¢) 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 asharcholderin
f.or beneficially inferested in the shares of that company.
. f
Relasaikon of ;?' 74, A Dircctor or altérnate Director notwithstanding his interest may
1‘ (o on o bit counted in the quorum present at any meeting whereat he or any other
o - _ 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
] C of the rights of the Company (whether by the exercise of voting rights or
;1 ‘ otherwise) to appoint or concur in the appointment of a Director or
© 3 o ’ alternate Director to hold any office or place of profit under any other
' : company or whereat the terms of any such appointment as hereinbefore
mentioned are considered, and he may votc on any such matter other than in

respect of the appointment of himself or the terms of such an appointment.

Proceedings b case 15. The continuing Directors may act notwithstanding any vacancies,
ofvicarclan but if and so long as the number of Directors is reduced below the minimum
v } number fixed by or in accordance with these presents, the continuing

' " Directors or Director may act for the purposc 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 o
be Chairman of the meeting.

71. A Resolution in Writing signed by all the Directors or alternate
Directors for the time being in the United Kingdom shall be as effectiveasa
Resolution passed at a meeting of the Dircctors 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.

MY 98. ‘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.

Ar e L R e

79. The meetings and proceedings of any such Committee consisting

the same are applicable and are not superscded by any regulations made by
the Directors under the last preceding Article.

80. All acts done by any meeting of Dircctors, or of a Committee of
Directors, or by any person acting as a Director or alternate Director, shall,

notwithstanding that there was some defect {n the appointment of any such

any of them were disqualificd or had vacazed 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. ‘

the provisions of the Statutes.

PPRETES - b

of two or more members shall be governed by the provisions of these
presents reguliting the meetings and proceedings of the Directors, so far as

as regards all persons dealing in good faith with the Company,

Director or ailernate Director or person acling as aforesaid, or that they or-
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THE SEAL

:‘;:'r‘:rz:l'its}::alfor 82. The Directors shail provide for the safe custody of the Seal, which
shall only be used by the authority of the Directors or of a Commiittee of the
Directors and every instrument to which the Seal shall be affixed shall be

signed by a Director or alternate Director and shall be countersigned by the
Secretary.

Al T
R .

25
EL

ot Seal 83, The Company may exercise the powers conferred by the Statutes
%08 . with regard to having an Official Seal for use abroad, and such powers shall
be vested in the Directors.
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& - AUTHENTICATION OF DOCUMENTS

P«\!-‘ctvllo' \ 84, Any Director or alternate Director or the Secretary or any other”
o documtny _person appointed by the Directors for the purpose shall have power to
- authenticate any documents affecting the constitution of the Company

B (including ' the Memorandum and Articles of Association) and any
fak g
l

]
R SR

X 3 Resolution passed by the Company or the Direciors, and any books,
) . . -, records, documents and accounts relating to the business of the Company,
| \{ ‘ L . and to certify copies thereof or extracts therefrom as true copies or extracts;

<A and where any books, records, documents or accounts are efsewhere than at

the Office the local manager or other officer of the Company having the

1& ' - + custody thereof shall be deemed to be a person appointed by the Directors as’
i _aforesaid.

: ‘%ﬁ“ E - N )\
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-~ “ALTERNATE DIRECTORS

]

! Alteriate Directoes 85. A Director may at any time appoint any person, including, 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 zlternate Director so appointed shall not in respect of such appointment
be cntitled 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 a.iy meeting of the Directors at which the Director appointing
him is not personally present and, if himself a Director, may exercise such

vote in addition to his own vote and generally, whether at such meeting or ™

‘ otherwise, shall be catitled 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. All appointments und
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  Ditston 10 keep
necessary to comply with the provisions of the Statutes. peapet asvoun:

87. The books of account shall be kept at the Office, or at such other  nipeciion of
place as the Directors think fit, and shall always be open to the inspection of books
" the Dircctofs and alternate Directors. '

88. The Directors shall from time to time in accordance with the  Proensaion of
_provisions of the Statutes cause to pe prepared and to be laid before a ™
General Meeting of the Company such Profit and Loss accounts, Balance
Sheats, Group Accounts (if any) and Reports as may be necessary.

Ak

- P .
eapr e B

*‘4 89, A copy of cvery Balance Sheet (including every document  Copics of accounts
bt required by law to be annexed thereto) which is to be laid before a General -
f2 Meeting of the Company, together with a copy of the Auditors’ Report,
shail not less than twenty-onc days before the date of the meeting be sent to
i “every Member of the Company and to every other person who is entitled to:
v i‘ receive notices from ihe Company under the provisions of the Statutes or of
& § these presents. e .
i ' AUDIT
.,%! 90. Auditors shall be appointed and their dutics regulated in . Appolumet of
i accordanee with the Statwcs, : Ao
RESERYES
91, The Directors may from time to time set aside out of the profitsof  Pomer tocurey

the Company and curry to reserve such sums as they think proper which profi o tmene
shall, at the discretion of the Directors, be applicable for meeling  Application of
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 purposc o which the profits of the Company may propecly
» be applied and pending such application may, ol the like discretion, cither
be cmployed in the business of the Company or be invested in such
investments {other than sharcs of the Company or of its holding company
(if any)) as the Dircctors think fit. The Dircctors may divide the reserve into Dnlon of serve
such special funds as they think fit, and may consolidate into one fund any a0 wperial funds
special funds or any paris ol any special funds inte which the reserve may
"have been divided as they think fit. The Dircctors may also without placing  reeowamy
_the same to reserve carry forward any profits which they think it not forwasd profis
prudent to divide.
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CAPITALISATION OF PROFITS AND RESERVES

92, The Company in General Meetng may, upon the

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 or reserves or other spexial 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 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 of the Company of a
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 {n one way and partly in the other. Provided
that a Shiate Premium Account may only be applied hereunder in the paying
up of unissued shares to be issued to Members as fully paid.

.93, Whenever such a Resolution as aforesaid shall have been passed,
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 do all acts and things

required to give effect thereto, with full power o 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 agresment made under such authority shall
be effective and binding on all such Members.

DIVIDENDS

94. The Company may by Ordinary Resolution declare dividends.

95.  All dividends shall be declared and paid according to the amounts
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 all 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 registercd address.

100. ‘Any Member described in the Register of Members by an address
ot 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 deseribed in the Register of Members by an
address within the United Kingdom shail 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 shail 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 imay, with the like authority, vest any part of the
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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 ' 5
contributory shall be compelled to accept any shares in respect of which .
there is a liability. L '

lNDEMNI'I:Y

103. Subject to the provisions of the Statutes, every Director,

. alternate 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 exécution and
-discharge of his duties or in relation thereto.

y
S
!
¢ 1
y
%
i
b
’ S
.
M
Ty IS
= ¢
\I
= -
"
.
2
Dt R
I
i
4
3 N
! e N
0 "
H g A}
: :
g o
Y ‘
% .
[ - {!
> b i
BY iy
AR EN
) 54 .
; . I B
o \\\




PR

N

Azf T T

- i
S s =

o
S0

=i
i~

2235

P - - kN ) = v T
. . L 1 I, PO
ey 3 N
i T S

o

3

Ly

T

e pegisr v £ E

ooy
iy A

L
A TTRTE R

gt gl Tz

TEIETEIRE

Y

.

7

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 494320 : e §

| hereby certify that : g

THE LOWLAND TANKER COMPANY LIMITED

T S

- having by special resolution changed its name, is now’
incorporated under the name of
. BP VENCAP LIMITED.

!
.
4

biven under my hand at the Companies Registration Office,

" Cardiff the 28D SEPTEMBER 1985 o
<;,\ R . . )

2 Sauncth

(v M. SAVRIZES (MRS)

“an authorised officer
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 No. 494320,

|

’ THE COMPANIES ACTS 1248 TO 1981

~ COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION
of

. THE.LOWLAND TANKER COMPANY LIMITED W

Passed 14th August, 1985

‘That the capital of +the Company be increased from £2,000,000 to: -
£80,000,000 divided into 2,000,000 Ordinary Shares of £1 each' and

48,000,000 .10% Cumulative Redeemable Preference Shares of £1 each.

Clguwsfc Ao

Assistant Secretary )

a - ‘ s

“Atffanv-EXTRAORDiNARY? GENERAL MERTING of THE" LOWLAND TANKER ~ COMPANY
LIMITED held on, the 1l4th day of August, 1985 the following Resolution '
was duly passed as an ORDINARY RESOLUTION, namely:- : <
y
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Pleasedonot’
write inthis
binding margin

Y

. Please complete
" lagibly, preferably

inblack type, or

bold block lettering

“sdelete If

inappropriate

“‘tdelete as

appropriate

" Note

This notice and a
printed copy ot
the resolution

forwarded tothe
Registrar of
Companies

" within 15 days
after tha passing -

ol tha resolution

idelete as
appropriate

THE COMPANIES ACTS 1948 TO 1976

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

“i'o the Registrar of Companies

Form No. 10

494320

‘Name of Company

Limited®

THE LOWLAND TANKER COMPANY
TR T ST

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]
[extraordinary] [spoetal]t resolution of the company dated 14th August 1985 -

the nominal capital of the company has been increased by the addition thereto of the sum of
¢_ 48,000,000 beyond the registered capital of £ 2,000,000

A printed copy of the resolution authorising the increase is forwarded herewith

. The additional capital is divided as follows:

o
‘Number of shares Class of share Nominal amount of each share
48,000,000 Preference £1

WIS E Y I

- (i any of the new shares are preference shares state whether they are redeemable or not)

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have heen or are 10 be issued are as follows:

10% Cumulative Redeemable Preference Shares

of £1 each Please tick -here if

continued overleaf

Assistant
[Direotor] [Secretary]} Date

Signed CAhauHC Ao IS. 9. 35—

For official use
General section

Presentor's name, address and
referance (if any):
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Please do not
write In this
margin

Pleasa cornplote
legibly, preferably
in black type, or
bold block lattering

* insert full name
of company

t delete as
appropriate

COMPANIES FORM No. 242

Notice of claim to extension of
period allowed for laying and
delivering accounts — oversea
business or interests

Pursuant to section 242 of the Companies Act 1985

To the Registrar of Companies For official use Cbmpany number
o
| I 494320
| S R .

Name of company

* BP Vencap Ltd E

The directors of this company give notice thet 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 [endingliwhich ended on]t

Day Month Year

31015112 51591856
Signed -7 [Binentor][Secretary]t Date 26 0CT 1987
Notes

1. A company which carries on business or has interests outside the United Kingdom, the Channel
Islands and the Isle of Man may, by giving notice in the prescribed form to the Registrer of
Companies under section 242(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 242(2).

2, Notice must be given before the expiry of the period which would otherwise be allowed under
saction 242(2).

3. A separate notice will be required for each period for which the claim is mado.

4. The date In the box on the form should ba completed in the manner jllustrated below.

015101411191815

Prasentor's name address and For official Use
reference (if any): General Section Post room

P. J. Walters VEANIES HISHTR
Secretary's Department COPARES RECSTRNTION

The British Petroleum : 28 OCT 1987
Company p.l.c. o M DTICE 85

Britannic House Moor ILane o o

London EC2Y 9BU
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Please do not
write in this
margin

Please complote
legibly, preferably

. in biack type, or
- bold block lattoring

* insert full name
of company

t delate as
appropriata

- period altowed for laying and

COMPANIES FORM No. 242
Notice of claim to extension of

delivering accounts — oversea
Business or interests

Pursuant to section 242 nj the Companies Act 1985

To the Registrar of Companies For official use Company number

[ ndiasnii Sl A |

I 1 1 | 494320

b o ol et ke e d

Name of company

. BP VENCAP LIMITED

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 thres
months to the period allowed under this section for laying and dslivering accounts in relation to the
financial year of the company [ending][which ended onjt

- Day Month  Year
s iieitisie
12 0CT 1988
SlgneNm_ﬁ ‘)\ _r-\ $Rientoxj[Secretary]t Date
Notes

1. A company which carries on business or has interests outside the United Kingdom, the Channel
Islands and the Isle of Man may, by giving notice in the prescribed form to the Registrar of
Companies under saction 242(3} of the Act, claim an extension of three months to the period which
otherwise would be allowed for tha laying 'and delivery of accounts under section 242(2).

2. Notice must be given bafore the expiry of the period which would otherwise be allowed uncer
saction 242(2},

3. A separate notice will be required for each period for which the claim is made.

4. The date in the box on the form should be completed in the manner Hlustrated below.

0150141119185

Presentor's name address and For official Use

refarence (if any): General Section Post room
P. J. Walters

Secretary's Department R
The British Petrolewn

Company p.l.c. ' 15 QCT 1988 + §
Britannic House Moor Lane . Gorice eg
London EC2Y 9BU ’ e oS

sgc/ T S '
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COMPANIES FORM No. 242

Notice of claim to extension of

period allowed for laying and

delivering accounts — oversea
business or interests

’: Pursuant to section 242 of the Companies Act 1985

Please do not

writs in this
margin
To the Registrar of Companias For official use  Company number
Ploase complate ol Sl
logibly, proferably - | | | | 494320
" in black type, or R o
bold block lettering - Name of company
' *BP VENCAP TIMITED £
* insert fuli name I
of company
The directors of this company give notice that the company is carrying on business, or has interests,
outside the United Kingdom, the Channel Islards and the sle of Man and claim an axtension of three
months to the period allowed under this section for taylng and delivering accounts in relation to the
t dalete as financial year of the company [ending][which ended on]t
appropriate
Day Month Year
311 1112 111918 18
Signem}/'!kd\ (Bicmotox][Secretary}t Date 4 October 1989
Notes .
1. A company which ¢arries on business or has interasts outside the United Kingdom, the Channel
Istands and the Isle of Man may, by giving notice in the prescribed form to the Registrar of
Companies under section 242(3) of the Act, claim an extension of three months to the period which
otherwise would ba allowed for the laying and delivery of accounts under section 242(2).
'2. Notice must be given before the expiry of the period which would otherwise be allowed under -
saction 242(2).
3. A separate notice will be required for each period for which the claim is made.
4. The date in the box on the form should be completed in the mannor iltustrated balow.
0'5101411191815
. Presentor’s name addrass and For official Use
. *reference {if anyh: Gonara! Section Postroom
Pr Ja wal'tel‘ﬂ - o o vnEHAY
Secretary's Department q‘“ iLuES HOUSE ‘
+ The British Petroleum i . o
Compa-ny P-Juc- - f JCT ‘gagl‘_-;s L W 3
Britannic House Moor Lane , DL cmrmmrcms
London EC2Y 9BYU " - )
_Tel:01-920 6796 g
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COMPANIES FORM No. 242

Notice of claim to extension of
period allowed for laying and
delivering acecounts — oversea
business or interests

Pursuant to section 242 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
== e —
Lol L1 | 404320

Name of company

* BP VENCAP LIMITED

The directors of this company give nctice that the company Is carrying on business, or has interests,
outside the United Kingdom, the Channel Istands and the Isle of Man and claim an extenslon of thres
months to the period allowed under this section for laying and delivering accounts in relation to the
financial year of the company [=ndixng][which ended on)t

Day Month Year

T
1
]
|

-
L

2:1:9

31;1

7
Assistait®
Sighed M Director][Secretary]t Date e 0CT 1830

Notes

1. A company which carries on business or has interests outside the United Kingdom, the Channel
Islands and the Isle of Man may, by glving notice in the prescribed form to the Registrar of
Companies undar section 242(3) of the Act, clalm an extension of three months to the period which
otherwise would be allowed for the laying &nd delivery of accounts under section 242(2).

2. Notice must be given before the expiry of the period which would otherwise be allowed under
section 242(2).

3. A separate notice will be required for each period for which tha claim is mada.

4. The date in the box on the form should be completed in the manner illustrated below.

0150411191815

Presentor's name address and For officiat Use

reference (if any): Ganaral Sectlon
P.J. Walters

Secretary's

The British Petroleum Compan
p.l.c.

Britannic House Moor Lane
London EC2Y 9BU

Telephone:071-920 6796




COMPANIES FORM No. 244

Notice of ciaim to extension of
period allowed for laying and
delivering accounts — oversea
business or interests

Pleasa do nof Pursuant to section 244 of the Companies Act 1985
e g as inserted by section 11 of the Companies Act 1989

margin )
'

]
) ¢ To the Registrar of Companies Company number
" Please complete  taddress o

legibly, preferably {Address overleaf) 494320

in black type, or

bold block lettering  Name of company

* BP VENCAP LIMITED

* insert full name
of company

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 lsle 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

1 delete as . : .
e ;r:primc financial year of the company {gasing]lwhich ended on]t

Day Mon;h Year

3 5152515959

1 Insert
Director, -
Secretary,
Administrator,
- Administrative
Receiver or
Recaiver )
{Scotland) as
appropriate . \}
Notes
1. A company which carries on business or has interests outside the United Kingdom, the Channel
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 allowad for the laying and delivary of accounts under section 244(1).

Signed Designationt Assistant Secretary Date 2 UCT 7992

2. Notice must be given biefore 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 bax on the form should be completed in the manner illustrated below.

o§5§0§4§1§9§8§5

Presentor's name address For official use

telephone number and reference (if any): § D.6.8. Past room
P.J. Walters .

BP Secretariat

The British Petroleum Company p.l.c.
Britannic House | Finsbury Circus
London EC2M 78A

Telephone: 071-496 4235
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No 494320 g R
’ “THE COMPANIES ACTS 1985 TO 1989
o COMPANY LIMITED BY SHARES
SPECIAL AND ELECTIVE RESOLUTIONS
. of
BP VENCAY LIMITED
co . Passed 7th. October 1992
L. At the ANNUAL GENERAL MEETING of BP VENCAD LIMITED held on 7th October
a7 1002:- '
It was Resol\}éd, as 2 SPECIAL RESOLUTION, that the regulations contained in the
" ‘attached printed document be adopted as the new Articles of Association of the
. Company in substitution for, and to the exclusion of, the existing Articles of
. - Association. ' ‘
E « 1t was Resolved, as ELECTIVE RESOLUTIONS, that pursuant to Section 379A of the
P _Companies Act 1985 (as amended): ) '
. . (@  the Company hereby elects (for the purposes of Section 366A of the
i said Act) to dispense with the holding o\ﬁ “fmual General Meetings;
O (b)  the Company hereby elects (for the purposes of Section 252 of the said
. e ' Act) to dispense with the laying of accounts and reports before the
o Company in general meetings;
. (& the Company hereby clects (for the purposes of Scction 386 of the said
- AcD) to dispense with the obligation to appoint auditors annually; and
i (@ 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 10 95 per cent
o ' theie were to be substituted referen F to 90 per cent ’ .
. : ! —
‘  P.J. WALTERS
P ' Assistant Secretary R
' ,—":\;\:'J; ““G'
f N 1}:'10‘\“‘
: Britannic IHouse , o VT 2
"« 1 Finsbury Circus ‘ ‘\ "
) ' London ‘ . Y .
: EC2M 7BA Db
',, . : ,a' j 1 L M T RS 3 2 ‘5'“3 ¢ iV m-rl.:i& "
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No 494320

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

SPECIAL AND ELECTIVE KESOLUTIONS
of
BP VENCAP LIMITED

Passed 7th October 1992

At the ANNUAI GENERAL MEETING of BP VENCAP LIMITED held on 7th October
1092:-

It was Resolved, as a SPECIAL RESOLUTION, that the regulations contained in the
attached printed document be adopted as the new Articles of Association of the
Company in substitution for, and to the exclusion of, the existing Articles of
Association,

It was Resolved, as ELECTIVE RESOLUTIONS, that pursuant to Section 379A of the
Companies Act 1985 (as amended):

@  the Company hereby elects (for the purposes of Section 3G6A of the
said Act) to dispense with the holding of Annual General Meelings;

(b) the Company hereby elects (for the pu:rposes of Section 252 of the said
Acl) 1o 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
Ac) 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 sald 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 referencés to 90 per cent.

—

oy
P.J. WALTERS
Assistant Secretary

Britannic FHouse
1 Finsbury Circus
London

EC2ZM 7BA
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These are the Articles of Association submitted to the Annual General Meeting held
on 7th October 1992 and for the purpose of fdentiﬁcauon signed by the Chairman
of the Meeting.

= PRELIMINARY
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.

In these presents (if not inconsistent with the subject or context) the words and
expressions set 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
thereof 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 to
time amended.

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




The expression "Secretary* shall include any assistant or deputy assistant
secretary and any person appointed by the directors to perform any of the
duties of the Secretary, and where two or more persons are appointed to act as
joint secretaries shall include any one of those persons.

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 (if 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 and, unless the Act otherwise provides, where for any
p;;rpose an extraordinary resolution is required a special resolution shall be
effective,

SHARE CAPITAL

The share capital of the Company at the date of the adoption of these presents is
£50,000,000 divided into 48,000,000 10% cumulative redeemable preference and
2,000,000 ordinary shares of £1 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 permitted by section 121 of the
Act and, subject to the provisions of the Act, may by special resolution reduce in
any way its share 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 on behalf of
the transferor.

GENERAL MEETINGS

All general meetings other than annual general meetings shall be called
extraordinary general meetings.
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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 a resolution appointing a 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 a 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 annual 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 entiiied to receive notice shall not invalidate
the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of
members is present. A quorum 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 fifiy 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 the members present may elect one of
their number to be chairman of the meeting.

Directors shall be entitled to attend and speak at ail 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 deemed to be present in person at
the meeting and shall be entitled to vote and 1o be counted in a quorum
accordingly. Such a meeting shall be deemed to take place where the largest
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18,

19.

20.

21.

22,

24,

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 executed 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 a 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 a 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 10 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
director.

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 2 member and shall be entitled to atiend
and vote as a director and be counted in the quorum at any such meeting at
which his appointer is not personaily present. An alternate director shall be
entitled generally at ¢ =y such meeting to perform all functions of his appointer,
and for the purposes of the proceedings at such a meeting the provisions of
these presents shall apply as if the alternate director were a director. An
allernate director shal! not (save as aforesaid) have power 1o acl as a director nor
shall he be deemed to be a director for the purposes of these presents.
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26.

27l

28,

29.
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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.

POWERS OF DIRECTCRS

Subject to 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 ho 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
to the directors by these presents and a2 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 purpose and on such conditions as they
determine, including authority for the agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers to 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 to 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 any such 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 construed as if it were a reference to
such committee.

Subject to the provisions of the Act, and provided that he has disclosed to the
directors the nature and extent of any material interest 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;

(b) may be a director or other officer of, or employed by, or a party to 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
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30.

31.

32,

33.

34,

35.

36.

any such body corporate and no such transaction 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 general 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 a 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
in 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 2 meeting of the directors. It shall not be necessary to give
notice of 4 meeting to a director who is absent from the United Kingdom.
Questions arising at a meeting shall be decided by a majerity of votes. In the case
of an equality of votes, the chairman shall have a second or casting vote. A
director who is also an alternate director shall be entitled in the absence of his
appointer 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 directors 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 deemed to be present in person at the meeting and shall
be entitled to vote and to be counted in a quorum accordingly. Such a meeting
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
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 shall 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 meeling.

The directors may appoint one of their number to be the chairman of the board
of directors and may at any time remove him from that office. Unless he is
unwilling to do so, the director so appointed shall preside at every meeling 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 mecting.

All acts done by a meeting of directors or of a committee of directors or by a
person acting as 2 director (notwithstanding that it be afierwards discovered that




there was a defect in the appointment of any director or that any of themn were
disqualified from holding office or had vacated office or were not entitled to
vote) shall be as valid as if every such person had been duly appointed and was
qualified and had continued to be a director and had been entitled ta vote.

A resolution in writing signed by all the directors entitled to receive notice of a
meeting of directors or of a commiltee of directors shall be as valid and effeciual
as if it had been passed at a meeting of directors or (as the case may be) 2
committee of directors duly convened and held and may consist of several
documents in the like form each signed by one or more directors; but 2
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 because the case falls within one
or more of the following paragraphs:-

@ the resolution relates to the giving to him of 2 guaraniee, security, or
indemnity in respect of money lent to, or an obligation incurred by him
for the benefit of, the Company or any of its subsidiaries;

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 securily;

his interest arises by virtue of his subscribing or agreeing to 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 other securities by the Company or any of its
subsidiaries for subscription, purchase or exchange; or

the resolution relates in any way 1o 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 meeling.

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.
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) SECRETARY

40. 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

41. The common secal shall only be used by the authority of the direclors or of a
committee of directors avthorised by the directors. Any instrument to which
the seal is affixed shall be signed by a director or alternate director and
countersigned by the Secretary or by a second director or 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 execuled under seal, provided that no instrument
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 2 deed without the authority of the
directors or of a committee authorised by the directors in that behalf,

DIVIDENDS

42. Subject to the provisions of the Act, the Company may by ordinary resolution
. declare dividends.

43. Subject to the provisions of the Act, the directors may pay interim dividends if it
appears 1o them that they are justified by the profits of the Company available
for distribution,

44, ‘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 PROFIYS

45. The Company by ordinary resolution, or direcltors with the authority of an
ordinary resolution of the Company, may:-

(@  subject as hereinafter provided, resolve to capitalise any undivided profits
of the Company (whether or not they are available for distribution) or any
sum standing o the credit of the Company's share premium account or
capital redemption reserve; and

(b) appropriate the sum resolved 1o be capitalised 10 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 2 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 parlly in one

way and partly in the other; but the share premium account, the capital



R 273 L S 8 LAt T P att ke “‘{ﬂi’h’ HABRIGALR Rt chbio e Tty oS e AL a4
13 N bl R e U R ] o 4 o Ay e et o o e o B

s B P o s b o (e

= A A T R AR ) [ UNE
b R S b e vt e, e ey of At ot s s St B e+

(X3 a\ ‘¢

*

redemption reserve, and any profits 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.

NOTICES

46. 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. .

47. 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.

48.  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 from whom he derives his title.

INDEMNITY

49, Subject to the provisions 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 judgment 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 par) 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

50. Whenever The British Petroleurn Company p.l.c. (hercinafter called the "Parent
Company"), and/or any subsidiaries of the Parent Company, hold, in aggregate,
not less than 90 per cent of the issucd 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 shall be deemed an act of the Company;

(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 ail 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 shall 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 to 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,
Fut no member shall be compelled to accept any assets upon which there is a
iability,




No 494320

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
BP VENCAP LIMITED

Passed 28th July 1994

At the ANNUAL GENERAL MEETING of BP VENCAP LIMITED held on 28th July,
1994:-

it was Resolved, as a SPECIAL RESOLUTION, that in accordance with Section 250 of
the Companies Act 1985, Section 385 of the said Act shall be excluded forthwith from
applying to the Company and that accordingly no auditors shall be appointed.

%WV
< B PEEVOR
Secretary

BP House

Breakspear Way
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