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THE LAW GEIVICE 5

ABSOCIATION

COMPANIES FORM No. 12

Siatutory Declaration of compiiance
with requirements on application
for regisiration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registtar of Companies For official use  For official use
oS e =y
L1t 380H+-629.
L s TR e W |

Name of company

b

EMJAY PETROLEUM LIMIVED

I, MICHAEL JOHN HOPE, signing on behalf cf London Law Secretarial Limited
of B4 Tempia Chambers,

Temple Avenue,
London EC4Y OHP —

do solemnly and sincerely declare tnal 1 am a person named as secretary of the company in the stalement
delivered to the regisirar under section 10{2} and that all the requirements of the above Act in respect of

the registration of the above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be frue and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at Temple Chambers, Declarant to sign below
Temple Avenue, .
in the Cily of L.ondon M-J Aoy

/
the__ 10th  gayor . May

One thousand nine hundred and ninety

before mm“ GTD\.

A Commissioner for Oathsy

Presentor's name address and
reference (if any):

For official use

The London Law Agency Limiled New Gompanies Section Post rocom
84 Temple Chambers,
Temple Avenue,
London, EC4Y OHP
Telephone: 01-353 8471
Talex: 23553

TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, EC4Y OHP  Tel 01-353 9471 (10 lnos)



COMPANIES FORM No, 10

Statement of first directors
and secretary and intended
situation of registered office

Efir?asla do not Pursuant to section 10 of the Companies Act 1985
te in
this margin

To the Registrar of Companlies .
Ploass complate For ofilclal use
lagibly, vreferably
in black type, or
bold hlock lattaring

Namae of company

) | R #
of sompary EMJAY PETROLEUM LINITED ‘

The intended situation of the registered office of the company on incorporation is 85 stated below

&84 Temple Chambers,
Temple Avenue,
LONDON
Postcoda EC4Y OHP
Pty - \v o
If the memorandum is delivared by an agent for the subscribers of the ¥ —
memorandum ploase mark ‘X in the box opposite and Insert X
the agent's name and address below
The London Law Agency Limited,
84 Temple Chambers,
Temple Avenus,
LONGON Postcode EC4Y OHP

Numizer of continuation sheets attached (see note 1) D

Presentors name, address and

reference (if any): Far official use

The London Law Agericy Limited General Sectlon Fostoom
84 Temple Chambers,

Templa Avenue,

London, ECAY OHP
Telephone: 01-353 9471
Talex 23553

@ The Lﬁl‘ldﬂﬂ LaW Age I'IG)’ LiMileﬂ Conipany Registration Agents, Printors and Publishers

TSRS YEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, ECAY OHP  Tel: 01-353 8471 (10 linos)




The name{sl and parlculars of the person wha is, or th2 persens who are, to be the first director of Fiaate do not
dirsctors of the company (note 2) sre as follows: write
this margin
T T L B T S A N L AT WL Y O AT s Lobfo 0 o DA ORI AT o i SR A
_ Name(note 3]  Lopdon Law Setvices Limited Businass occupatior:
i Limited Company
{
Previous name(s} (note 3) Nore Nationality
Address (nate 4) 84 Temple Chambers English Registered
Temple Avenue Date of birth {where applicable)
LONDCON | Posicode EC4Y OHP (note 6)

Other directorships + None 1 enter parhiculars
of other
directorships
held or previously
held (see note 5)
if this space 15
insufficient use a
continvation sheel,

| consent to act as director i{ p.fg omp§n¥.n ’?ed on page 1

Ut,,,, .
Signature /U.,. { (Authorised Signatory) Date 1st May 1990

secretaries, of the company are as follows:

The name(s) and particulars of the person who is, or the persons who are, to be the first secretary, or joint

Name (notes 3 & 7)

London Law Secretarial Limited

Pleasa complate
legibly, proferably
in biack type, or
bold bioek lettering

Previous name(s) (nole 3) None

Address (notes 4 & 7)
84 Temple Chambers

Temple Avenue
London

Postcode EC4AY OHP

I consent to act as secretary of the company named on pane 1

h’

th(_e

Signature

L
o

{Autharised Signatary) Date 1st May 1980

s s s, o Mg o 4337

Agents for and on behalf of the Company
The London Law Agency Limited

RN
Signature of agent on behalf of subscribers f 3 bt

Ny
il

Bl

Dale

1st May 1990

percEE
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s wnn o emmie
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Presented Bg :
TEMPLE CHAMBERS, TEMPLE AVE,

THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

e e e 4 e B Bk

MEMGRANDUM OF ASSOCIATION
OF
EMJAY PETROLEUM LIMITED

s e A At i i

The Company's name is "EMJAY PETROLEUM LIMITED".
Company's Registered Office is to be situated in Enyland and Wales.
The Company's objects are:-

To carry on all or any of the businesses of suppliers distributors
merchants importers exporters extractors reclaimers filterers purifiers
refiners distillers and blenders of and dealers in oils for domestic
and commercial central heating systems and fuel oils and petroieum
products and oils of every description oleaginous and saponaceous
compounds  tal low glycerine and all other oil-yielding substances and
the by-products thereof fats greases and waste matter of all kinds
distribitors manufacturers and merchants of and dealers in oil heating
appliances apparatus accessories materials equipment and supplies of
all kinds bottle gas distributors and of and in barrels drums casks
kegs cans containers and other receptacles garage owners proprietors of
stores and depots for the supply of petroleum products oil lubricants
and all commodities allied thereto haulage and transport contractors
motor mechanical and general engineers insurance agents and genersl
merchants agents factors and traders; and to manufacture buy sell alter
repair and deal in plant machinery apparatus materials articles and
things of all kinds which are capable of being used for the purpose of
any of the businesses hereinbefore mentioned or anz other business
which may be convenlently carried on in connection therewith or which
may be required by customers of or persons having dealings with the
Company.

THE LONDON LAW AGENCY LIMITED

LONDON ECHY OHP Our Ref : 21045
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(B) To carry on any other trade or business which may seem to the
Company capable of being convenlent!y carried on in connection with the
objects specified in Sub-Clause (A} hereof or calculated directly or
indirectly to enhance the value of or render profitable any of the property
or rights of the Company.

(C) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient for the purposes
oﬁ or in connection with the Company's business or any branch or department
thereof.

(D) To erect, construct, lay down, enlarge, alter and maintain any
roads, raiiways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
for the Company's business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

(E} To borrow or raise or secure the payment of momey in such manner
as the Company shall think fit for the purposes of or in connection with
the Company's business, and for the purposes of or in connection with the
borrowing or raising of money by the Company to become a member of any
bui lding society.

(F) For the purposes of or in connection with the business of the
Company to mortgage and charge the undertaking and all or any of the real
and personal property and assets, present and future, and all or any of the
uncal led capital for the time being of the Company, and to issue at par or
at a premium or discount, and for such consideration and with and subject
te such rights, powers, privileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemable or repayable,
and collateirally or further to secure any securities of the Company by a
trust deed or other assurances. To issue and deposit any securities which
the Company has power to issue by way of mortgage to secure any sum less
than the nominal amount of such securities, and also by way of security for
the performance of any contracts or obligations of the Company or of ity
customers or other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company is interested,
whether directly or indirectiy.

(G) To receive money on deposit or loan upon such terms as the Company
may approve.

(H) To lend money to any company, firm or person and to give all kinds
of indemnities and either with or without the Company receiving an
consideration or advantage, direct or indirect, for giving any suc
guarantee, and whether or not such guarantze is given in connection with or
pursuant to the attainment of the objects herein stated to guarantee either
by personal covenant or by mortgaging or charging all or any part of the
undertaking, property and assets present and future and uncalled capital of
the Company or by both such methods, the performance of the obligations and
the payment of the capital or principal (together with any premium) of and
dividends or interest on any debenture, stocks, shares or other securities
of any company, firm or person and in particular (but without limiting the
generality of the foregoing) any company which is for the time being the
Company's Helding or Subsidiary company or otherwise associated with the
Company in business.

RS
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) To establish and maintain or procure the establishment and
w2intenance of any non-contributery or contributory pension or
superannuation funds for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances, or emoluments to any persons
who are or were at any time in the employment or service of the Company, or
of any company which is for the time being the Company's Holding or
Subsidiary company or otherwise associated with the Company in business or
who are or were at any time Directors or officers of the Company or of any
such other company as aforesald, and the wives, widows, families and
dependants of any such persons, and also to establish and subsidise or
subscribe to any institutions, associations, clubs or funds calculated to
be for the benefit of or to advance the interests and well-being of the
Company or of any such other company as aforesaid, or of any such persons
as aforesaid, and to make payments for or towards the insurance of any such
persons as aforesaid, and to subscribe or guarantee woney for charitable or
benevolent objects or for any exhibition or for any public, general or
useful object; and to estabiish, set up, support and maintain share
purchase schemes or profit sharing schemes for the benefit of any empioyees
of the Company, or of any company which is for the time being the Company's
Holding or Subsidiary company and te do any of the matters aforesaid either
alone or in conjunction with any such other company as aforesaid.

(1 To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(K) To invest and deal! with the moneys of the Company not immediately
required for the purposes of its business in or upon such investments or
securities and in such manner as may from time to {ime be determined.

(L} To pay for any property or rights acquired by the Company, either
in cash or fully or partly paid-up shares, with or without preferred or
deferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by any securities which the
Company has power to issue, or partly i one mode and partly in another,
and generaliy on such terms as the Comp ns, 1ay determine.

(M} To accept payment for any property or rights sold or otherwise
disposed of or deait with by the Company, sither in cash, by instalments or
otherwise, or in fully or partly paid~up shares of any company or
corporation, with or without deferred or preferred or special rights or
resirictions in respect of dividend, repayment of capital, voting or
otherwise, or in debeniures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly in
nne mode and partly in another, and generally on such terms as the Company
may determine, and to hoid, dispose of aor otherwise deal with any shares,
stock or securities so acquired.

{N) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation with
any company, firin or person carrying on or proposing to carry on any
business within the objects of this Company, and to acgquire and hold, sell,
deal with or dispose of shares, stock or securities of any such company,
and to guarantee the contracts or liabilities of, or the payment of the
dividends, interest or capital of any shares, stock or securities of and to
subsidise ot otherwise assist any such campany.




{0) To establish or promote or concur in establishing or promoting any
othe, company whose objects shall include the acquisition and taking over
of all or any of the assets and liabilities of this Company or the
premotion of which shall be in any manner calculated to advance directly or
indirectly the objects or interests of this Company, and to acquire and
hoid or dispose of shares, stock or securities and guarantee the payment of
dividends, interest or capital of any shares, stock or securities issued by
or any other obligations of any such company.

(P} To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of any person,
firm or company carrying on any business which this Company is authorised
to carry on or possessed of property suitable for the purposes of the
Company, or which can be carried on in conjunction therewith or which is
capable of being conducted so as directiy or indirectiy to benefit the
Company.

(Q) To sell, improve, manage, develop, turn to account, exchange, let
on rent, grant royalty, share of profits or otherwise, grant |icences,
easements and other rights in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the property and assets for
tre time being of the Company for such cansideration as the Company may
think fit.

(R) To amalgamate with any other company whose objects are or include
objecis similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject to
the liabilities of this or any such other company as aforesaid, with or
without winding up, or by sale or purchase (for fully or partly paid-up
shares or otherwise) of all or a controliing interest in the shares or
stock of this or any such other company as aforesaid, or by partnership, or
any arrangement of the nature of partnership, or in any other manner.

(S) To subscribe for, purchase or otherwise acquire, and hold shares,
stock, debentures or other securities of any other company.

(T) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital be
made except with the sanction (if any} for the time being required by law.

(U) To give such financial assistance directly or indirectly for the
purpose of the acquisition of shares in the Company or the Company's
Holding company or for the purpose of reducing or discharging zny liability
incurred by any person for the purpose of the acquisition of shares in the
Company or the Company's Holding company as may be lawful.

(V) To do all or any of the above things in any part of the worid, and
either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(W) To do all such things as are incidental or conducive to the above
objects or any of them.




And 1t is hereby declared that, save as otherwise expressly provided, each
of the paragraphs of this Clause shall be regarded as specifying separate
and independent objects and accordingly shail not be in anywise limited by
reference to or inference from any other paragraph or the name of the
Company and the provisions of each such paragraph shall, save as aforesaid,
be carried out in as full and ample a manner and construed in as wide a
sense as if each of the paragraphs defined the objects of a separate and
distinct company.

4. The fiability of the Members is limited.

5. " The Company's share capital is £100 divided into 100 shares of £I]
each.
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“\, the Subscribers to this Memorandum of Association, wish to be formed
ln“o a Company pursuant to this Memorandum; and we agree to take the number
of Shares shown opposite our respective names,

: Number of Shares
NAMES AND ADDRESSES OF SUBSCRIBERS taken by each

Subscriber

For and on behalf of
LONDON LAW SERVICES LIMITED, One
Temple Chambers,

Temple Avenue, //4’
London EC4Y OHP. ,.Q, /tiff;hﬁ
— :\'»,;‘-*.}‘

. For and on behalf of

LONDON Efw SECRETAR]AL LIMITED, One
Temple Chambers, .
Tenple Avenue, h J‘HOTQ.

London ECHY OHP,

S——

Total Shares taken Two

Dated the 1st day of May, 1990.

Witness to the above Signatures:-

COLIN A LAY,
Temple Chambers,

Temple Avenue,
London EC4Y OHP.




THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES Or ASSOCIATION
OF
EMJAY PETROLEUM LIMITED

-

PREL IM{NARY
1. The Regulations contained in Tabie A in the Schedule to the
Companies  (Tables A to F) Regulalions 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (such Tabie being hereinafter
referred to as "Table A") shall apply to the Company save in so far as they
are excluded or varied hereby: that is to say, Clauses 8 and 64 of Table A
shalt not apply to the Company; and in addition to the remaining Clauses of
Table A, as varied hereby, the following shail be the Articles of
Association of the Company.
SHARES

Z. (A) Subject to Sub-Article (B) hereof all Shares shall be under
the control of the Directors and the Directors may allot, grant options
over, or otherwise deal with or dispose of the same to such persons and
general ly on such terms and in such manner as they think fit.

(B) The Directors are generally and unconditionally authorised for
the purposes of Section 80 of the Act to allot relevant securities (as
defined in Section 80 of the Act) provided that the aggregate nominal! vaiue
of such securities allotted pursuant to this authority shall not exceed the
amount of the authorised share capital with which the Company s
incorporated; and that this authority shal) expire on the fifth anniversary
of the incorporation of the Company unless varied or revoked or renewed by
the Company in Ceneral Meeting.

(C) The Directors shall be entitled under the authority conferred
by this Article to make at any time before the expiry of such authority any
offer or agreement which will or may require relevant securities to be
allotted after the expiry of such authority.

(D) In accordance with Section 91 of the Act, Section 89(1) and
Section 90(1) to (6) of the Act shall not apply to any allotment of equity
securities {as defined in Section 94 of the Act) by the Company.

3. The Company shall have a first and paramount lien on every Share
(vhether or not it is a fully paid Share) for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of that Share
and the Company shall also have a first and paramount iien on all Shares
(whether fully paid or not) standing registered in the name of any person
whether solely or as one of two or more joint holders for all moneys
presently payable by him or his estate to the Company; but the Directors
may at any Lime declare any Share to be wholly or in part exempt from the
provisions of this Article. The Company's lien on a Share shall extend to
any dividend or other amount payable in respect thereof.
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GENERAL. MEETINGS

4. A notice convening a General Meeting shall in the case of special
business specify the general nature of the business to be transacted; and
Clause 38 of Table A shall be modified accordingly.

5. All business shatl be deemed special that is transacted at an

Extraordinary General Meeting, and also all that is transacted at an Annual

General Meeting, with the exception of declaring a dividend, the

consideration of the accounts, balance sheets, and the reports of the

Directors and Auditors, the election of Directors in the place of those

;e;iring and the appointment of, and the fixing of the remuneration of, the
udi tors.

6. Clause 41 of Table A shall be read and construed as if the iast
sentence ended with the words ", and if at the adjourned Meeting a quorum
is not present within half an hour from the time appointed for the Meeting,
the Meeting shall be dissolved".

DIRECTORS

7. Unless and until the Company in General Meeting shall otherwise
determine, there shall not be any limitation as to the number of Directors.
If and so long as there is a sole Director, he may exercise all the powers
and authorities vested in the Directors by these Articles or Table A; and
Clause 89 of Table A shall be modified accordingly.

8. If the resolution or instrument by which a Director is appointed

s0 provides, he shall be a Permanent Director and not subject to retirement

by rotation; and Clauses 73 to 75 (inclusive) of Table A shatl| not apply to .
any Permanent Director.

9. The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property, and uncalled
capital, or any part thereof, and to issue Debentures, Debenture Stock, and
other Securities whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

10. A Director may vote as a Director on any resolution concerning any
contract or arrangement in which he is interested or wupon any matter
arising thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement {is under consideration; and Clause 94 of Table A sha!l be
modified accordingly.

INDEMNITY

11. Subject to the provisions of the Act and in addition to such
indemnity as is contained in Clause 118 of Table A, every Director, officer
or official of the Company shall be entitled to be indemnified out of the
acsets of the Company against all losses or liabilities incurred by him in
or aboul the execution and discharge of the duties of his office.

TRANSFER OF SHARES

12. The Directors may, in their absolute discretion, and without
assigning any reason therefor, decline to register any transfer of any
Share, whether or not it is a fully paid Share; and Clause 24 of Table A
shall be modified accordingly.




NAMES AND ADDRESSES OF SUBSCRIBERS

For and on behalf of
LONDON L AW SERVICES LIMITED,
Tempte Chambers, Aﬁf
Temple Avenue,

London EC4Y OHP.

ey ———— T st .

For and on behalf of
. LGNDON AW SECRETARIAL LIMITED,
, Temple Chambers,

Tempie Avenue,
. London EC4Y OHP.

fﬂ‘:T:chﬂzn
—

Dated the 1st day of May, 1990.

Witness to the above Signatures:-

o
= LY
WP TURPAN e

COLIN A LAY, =7l
Temple Chambers,
Temple Avenue,

London ECHY OHP.
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2504629

| hereby certify that

EMJAY PETROLEUM LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is {imited.

Given under my hand at the Companies Registration Office,
Cardiff the 22 MAY 1990

F]'O

!‘;)&‘i 'zf“}m

P.BEVAN

an authorised officer

HCO0D78




Company Number: 2504629 ﬂ% !’/‘F_,,a@

THE COMPANIES ActT 1985
AND

THE COMPANIES ACT 19§9 o

SPECIAL RESOLUTION

oF

EMJAY PETROLEUM LIMITED

At an EXTRAORDINARY GENERAL MEETING of the

above-naned Company,
duly convened, and held on the |3t

day of  dw 1990,
the following SPECIAL RESOLUTION was dul'y passed: -

That the name of the Company be changed to

LONDON FUEL OTL LIMITED

-

.l.'...l'.l.l.'.‘."
Chairman.

2lol)S.
THE LONDON LAW AG
nﬁﬁﬁznwméggvun
AVENUE,
LONDON ECay onp




Pritr, UUI L

i+
o 2

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2504629

| hereby certtify that

EMJAY PETROLEUM LIMITED

having by special resolution changed its name,

is now incorporated under the name of

LONDON FUEL OIL LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 8 AUGUST 1980

ff‘ “o Q[\.ﬁhb

L. L BOSS

an authorised officer

HC00BB



COMPANIES FORM No. 224

otice of accounting reference date
{to be delivered within 9 months of

incorporation)
Please do not Pursuant to section 224 of the Companies Act 885
wrile in &5 inserted by section 3 of the Companies Act 1389
this margin
To the Registrar of Companies Compahy number
Ploase complets Address overleaf
logibly, preterably ¢ ) 2'7"‘4'(’)—9
in black type, or
bold block
lettaring Name of company
" L-onp o ?’}\"_ﬁ:y O L LI MLTED

finsart fun name
of company

gives notice that the date nn w~hich the company’s avcounting reference penod is to be E
treated as coming to an end in each successive year is a5 shown below:

Important

The accounting

reference daie to

tis entered along-

sidz should he Day Month
comnpletad as in the Y ,
todowing exampies: 3~ l. o 7

5 April
Day  Month -

30 Juna
Day Month

l3|0|015!

31 Decembor
Day fMontn

,3;1:112}

+insart
Director, \ f“
Secratary, ¥ /

5,
Administrator, ”'F R !/ \ . M
Admumigirative  © Signed WM / Designation +97rf//('v~/ Date 2]~ /~ 9/

Racelver or

Recaiver
{Saotland) as
i ffic
appropriate Presentor's nama address snd For officlal use
\ c \
reference (if any): D.EB. ; Post_room

Voo NG
{ ']
i " o b
t jj’f" o
N

HR1028
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- COMPANIES HOUSE -

. ;‘ Thers 15 no nead to acknowledge this letter
if you do reply, please quste reference ARDY/ (0304622

L Date 7 JANUARY 1021
- Companies House

CARCIFF CF4 3UZ

Telephone
0222 380020

THE DIRECTORS Telex 497768 COHOCF G

LONDON FUEL DIL LIMITED 322 374
CARDINAL HOUSE Fax 0222 374092
37 STATION RD

PETTS WOOD

KENT.BRS iLZ

Dear Sirs

COMPANIES ACT 1925

LONDON FUEL OIL LIMITED

“his company has until 22/ 291 o specify an accounting reterence date. This may be done on

the form 224 overieaf.

Should It not do so, the eccounting reference date will be 5, 5 and the first accounts must ’
cover the period 22/ s/90 1o 31/ &§/81

Yours faithfully

S B HIGGINS
for Registrar

1321

COMPANES HOUSE
28 JANTID)
M

19§
e

dus

Compantes House 13 an execurive 1gency withan the Depastment of Trade and Indusiny
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COMPANY NUMBFR: 2504629

THE COMPANIES ACT 1985
AND

THE COMPANIES ACT 1989

ELECTIVE RESOLUTION

OF

LONDON FUEL OYL LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened, and held on the l4th day of June 1991, the
following ELECTIVE RESOLUTION was duly passed:-

T0 DISFENSE WITH THE FOLLOWING FORMALITIES:

The holding of an annual general meeting.

The 1laying of accounts and reports before the company
in general meeting.

The appointment of auditors annually.

To create an enduring authority to allot shares.

To reduce the majority required to consent to short
notice of a meeting.

e e s e n

Chairman

a et
SO
]




LONGON FUEL OIL LIMITED: 2504629

. o . .
) ) 7
W

At a General Meeting of the members of London Fuel 04} Limited, duly convened and
held at 53 Marlings Park &venue, Chis?ehurst,|Keﬁ¥, BR7 B6RD on the 30th day of
September 1992, the following SPECIAL RESOLUTIOIN was passed: = ‘

CHANGE OF That the name of London Fuel 0i1 Limited, a company 1imited by
COMPANY NAME shares under the Companies Act 1985 and registered in England
No. 2504629 be changed to:

LONDON OIL & GAS LIMITED

, .
n-r ------- LI A N e N I )

ERIC BOSSHARD, Secretary

AN

L[ 100538 |

L. X8
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
No. 2504629

| hereby certify that

LONDO#] FUEL OIL LIMITED

having by special resolution changed its hame,

Is now incorporated under the name of

LONDON OIL & GAS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 3 NOVEMBER 1992
%zt C:a. <§l§“hibfa4£?:

F. A, JOSEPH

an authorised officer

HCO0GS



L

L

THE QOMPANTES ACT 1985
Company Number: 1887631
SPECIAL RESOLUTION OF

HALLBORO:# PROPERVIES LIMITED

We, the undersigned, being all the Members for the time being
of the above-named Company entitled to receive notice of and to
attend and wvote at General Meetings HEREBY PASS the following
resolution as a Special Resolution and agree that the said
resolution shall, pursuant to Regulation 8 in the Articles of
Assoziation, for all purposes be as valid and effective as if the

sare had been passed at a General Meeting of the Campany duly

convened and heid.
It is resolved:

(a) that the Articles of Association in the form annexed
to this resolution be adopted as tne Articies of Association of the
Company, in substitution for the present Articles of Association,
with immediate effect;

(b) that the 34 Ordinaxy Shares of £1 each of which
Nicholas Ogden is presently the registered holder be designated "a"
Shares;

{c) that the 33 Ordinary Shares of £1 each of which Sally
Ogden is presently the registered holder be designated "B" Shares;

and

(d) that the 33 Ordinary Shares of £1 each of which Amanda
Ogden is the registered holder be designated "G" Shares.

MY MHANAATARLY
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Nicholas Ogden
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Sally Ogden

Signed Tvanda,

Amanda Ogden
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THE COMPANIES ACT 1935

CCMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

~Of -

HALLBOROUGH PROPERTIES LIMITED

PRELIMINARY

i.{a) Subject as hereinafter provided, the regulations contained in
Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 (hereinafter referred to as "Table A") shall
apply to the Company.

1.(b) Regulations 3, 2, 32, 40, 41, 50, 54, 62, 64, 70, 71, 73, 74,
75, 76, 77, 78, 79, 81, 88, 89, 90, 94 and 118 of Table A
shall mot apply to the Company.

2.(a) The Company is a private conpany and accordingly no invitation
or offer shall be made to the public (whether for cash or
otherwise) to subscribe for any shares in or debentures of the
Company, nor shall the Company allot or agree +to allot
{whether for cash or otherwise) any shares in or debentures of
the Company with a view +o all or any of these shares or
debentures being offered for sale to the public,

2.(b) 1In these articles where the context so adnits:
"'A' director” means any person appointed an 'A' director by
regulation 13 hereof or in accordance with reguliaticn 13
hereof;
"'B' director" means any person appointed a 'B'  director oy
regulation 13 hereof or in accordance with regulation 15
hereof;
"'C' dixector" means any person appointed a 'C' director by
requlation 13 hereof or in accordance with regulation 15
herect;
"director” includes an 'A' director, a 'B' director and a c
| director;
| "Life-time Director(s)" means Joseph Ogden and (from the date
: of the death of Joseph Ogden) Judith Anne Ogden (if she shall
‘ hold office as a director at that date):
"the Specified Circumstances" means the circumstances
specified in paragraphs (1),(2),(3) and (4) of Regulation 19
(but not paragraph (5)}).

SHARES

3.(a) The auiforised share capital of the Camany is £100 divided
into 34 “A" shares of £1 each, 33 "B" shares of £1 each and 33
"C" shares of £1 each.

3.(b) The said "A" shares, "B" shares and "C" shares shall be

different classes of shares.




3.(c} The mhnlders of a majority in nominal value of the issued “A",

3.{d)

3.{e)

4.(b)

4.(c)

YB" shares and "C" shares chall have the rights prescribad in
regulation 15 hereof in relaticn to 'A', 'B' and 'C" directors
respectively PROVIDED THAT such rights shall not be
exercisable until vacation of office of all of the Lifa-time
Director(s) by reason of Geath or the Specified
Ciramstances.

If the aggregate reminal value of the "A" shares for the time
being in issue shall be less than £34 or of the "B" or "C"
shares for the time being in issue shall be less than £33, mo
further "A", "B" or "C" shares (as appropriate) shall
thereafter be issued except with the previous written consent
of a majority in ncminal value of the issued "a", "B" or "C"
shares respectively.

Any  alteration of any of the following shall be deemed to a
Variation of the rights attached to the said "A" "B" and "C"
shares:

(1) The provisions of paragraphs (a), (b), (c), (4) or (e)
of this regulation;

(ii) aAny provision of these articles or of the Memorandum of
Association;

(iii) The name of the Company as "Hallborough Properties
Limited";

{iv) The appointment of auditors to the Company.

Save as hereinbefore otherwise provided and as to the woting
rights specified at Article 12 the said "A" shares, "B" shares
and "C" shares shall rank pari passu in all respects,

The Company may issue shares which are to be redeemed or are
liable to be redeemed at the cption of the Company or the
shareholders in accordance with and subject to Section 159 of
the Companies Act 1985 and subject to Section 160 of that Act
the terms and mamer in which such redemption may be effected
are as follows:

{i) Tedemption shall be at par value on expiry of six
months written notice by the Company to the shareholder
or vice versa or on demand by mutual agreement

(i1) payment for redemption shall be in cash on the date of
redemption.

The Company may purchase its own shares (including any
redezmable shares) in accomdance with and subject to Sectian
162 of the said Act 198S.

Subject to Sectdons 171 to 177 of the said Act 1985 the
Company may make payments in respect of the redemption of
purchase under Section 161 or 162 of that Act of any of its
own shareg otherwise than out of its distributable profits or



LIEN

5-

the proceeds of a fresh issue of shares in accorndance with and
subject to Sections 171, 172 and 173 of the said Act.

The Campany shall have a first and paramount lien on every
share (whether or not it is a fully paid share) for all moneys
(whether presently payable or not) called or paysble at a
fixed time in respect of that share and the Company shall also
have a first and paramount lien on all shares (wheiher fully
paid or not) standing registered in the name of any member
whether solely or ane of two or more Joint holders for all
moneys  presently payable by him or his estate to the Company:
but the Directors ivay at any time declare any share to be
wholly or in part exempt from the provisions of this Article.
e Campary's lien (if any) on a share shall extend to ail
dividends payable thereon.

TRANSFER OF SHARES

6.

7.(a)

7.(b)

7.{(c)

Sava as otherwise provided in these Articles, the Directors
may, in their absolute discreticn and without assigning any
reason  therefor, decline to register any twansfer of any
share, whether or not it is a fully paid share and Regulation
24 of Table A shall be modified accordingly PROVIDED THAT if
the Directors shall not have resolved to register any transfer
within eight weeks after the same is lodged for registration
the Directors shall be deemed to have declined to register
such transfer at the expiration of such pericd and the
transferee shall be notified accordingly.

Except as hereinafter provided no shares in the Company shall
be transferred unless and until the rights of pre-emption
hereinafter conferred shall have been exhausted.

Every member who desires to txansfer any share or shares
(hereinafter called the Vendor) shall give to the Company
notice in writing of such desire (hereinafter called transfer
notice). No transfer motice shall relate to more than one
class of share Subject as hereinafter mentioned, a transfer
notice shall constitute the Campany the Vendor's Agent for the
sale of the share or shares specified therein (hereinafter
called the said shares) in cne or more lots at the discretion
of the Directors to the menbers other than +the Vendor at a
price to be agreed upon by the Vendor and the Directors, or,
in case of difference, at the price which the auditor of the
Campany for the +ime being shall, by writing wnder his hand
certify to be in his opinion the fair value thereof as between
a willing seller and a willing buyer. A transfer notice may
contain a provision that unless all the shares comprised
therein are sold by the Company pursuant to this regulation,
none shall be so s0ld and any such provision shall be binding
on the Canpany.

If the auditor is asked to cortify the fair price as
aforesaid, the Company shall, as soon as it receives the
auditor's certificate, furnish a certified copy thereof to the
Vendor and the Vendor shall be entitled, by notice in writing




7.(d)

7.(8)

7.(£)

given to the Company within ten days of the service upcn him
of the said certified copy, to cancel the Company's suthority
to sell the said share., The cost of obtaining the certificate
shall be borne by the Coampany unless the Vendor shall give
notice of cancellation as aforesaid in which case he shall
bear the s2id cost.

Uon the price being fixed as aforesaid and provided the
Vendor shall not give notice of cancellation as aforesaid the
Comparty shall forthwith by notice in writing inform each
member other than the Vendor of the number and price of the
said shares and invite each such membexr to apply in writing to
the Company within twenty-one days of the date of dispatch of
the notice (which date shall be specified therein) for such
maximum nurber of the said shares (being 31l or any thereof)
as he shall specify in such application.

If the said members shall within the said period of twenty-one
days apply for all or (except where the transfer notice
provides otherwise) any of the said shares, the Directors
shall allccate the said shares (or so many of them as shall be
applied for as aforesaid) first, to or amongst the applicants
who are registered or unconditionally entitled to be
registered in respect of shares of the same class and in case
of competition pro rata (as nearly as possible) according to
the number of shares of such class in the Company of which
they are registered or unconditionally entitled to be
registered as holders and seccndly (if any of the said shares
shall remain after such applicants have been satisfied in
full) to and among the remaining applicants, and in case of
conpetition pro rata according to the number of shares in the
Company in respect of which they are registered or
uncenditionally entitled to be registered as holders, provided
that no applicant shall be obliged to take more than the
maximum number of shares specified by him as aforesaid; and
the Compary shall forthwith give notice of such allocaticns
(hereinafter called an allocation notice) to the Vendor and
to the persons to whom the shares have been allocated and
shall specify in such notice the place and time (being not
earlier than fourteen and not later than twenty-eight days
after the date of the notice) at which the sale of the shares
so allocated shall be completed.

The Vendor shall be bound to transfer the shares comprised in
an allocation notise to the Purchasers named therein at +the
time and place therein specified; and if he shall fail to do
so, the Chairman of the Company or some other person appointed
by the Directors shall be deemed to have been appointed
attorney of the Vendor with full power to execute, comlete
and deliver, in the name and on behalf of the Vendor,
transfers of the shares to the Purchasers thereof against
payment of the price to the Company. On payment of the price
to the Company the Purchaser shall be deemed to have obtained
a good quittance for such payment and on  execution and
delivery of the transfer the Purchaser shall be entitled to
insist upon his name being entered in the Register of Members
ag the holdexr by trwansfer of the shares. The Company shall
forthwith pay the price into a separate bank account in the



7-(g)

7.(h)

7.(4)

Campany*s nzme and shall hold such price in trust for the
Vendor.

During the six months following the expiry of the said period
of twenty-one days referred to in paragraph (5) of this
regulation, the Vendor shall be at liberty subject
nevertheless to the provision of regulation 6 to transfer to
any versons and at any price (not being less than the price
fixed under paragraph (3) of this regulation any share not
allocated by the Directors in an allccation notice. Provided
that i1if£, the Vendor stipulated in his txansfer notice that
unless all the shares comprised therein were sold pursuant to
this regulation, none should be so sold, the Vendor shall not
be entitled, save with the written consent of all the other
members of the Company, to sell hereunder only soame of the
shares camprised in his transfer notice.

Subject to regulation 6 any share may be transferred by a
member (or other person entitled to transfer the shares
registered in the name of a member):

1) to the parent, child {whether natural or adopted) ox
remoter issue of that member (hereinafter called "a
privileged relation") or

ii) tp, or between, trustees to be held upon trusts
(whwether arising under a settlement inter vivos or a
testamentary disposition by whomscever made or on an
intestacy) for the benefit of the members or any
privileged relation or privileged relations under which
o powers of control over the voting powers conferred
by such shares is for tha time being exerciseable by or
subject to the consent of any person other than the
trustees as trustees of the menber concermned or a
privileged relation of such member.

If any person (other than a privileged relation) shall become
entitled to any shares by reason of the death, bankruptcy or
liquidation of a Member such person shall be deemed to have
served upon the Company a transfer notice pursuant to
sub-clause (2} of this regulation 7 on the date twenty-eight
days after becoming so entitled PROVIDED that the Directors
may by resolubtion within such twenty-eight day period as
aforesaid determine that such transfer notice shall not be
deemed to have been served as aforesaid.

ALTERATION OF CAPITAL

8.

The Company may £from time to time by special resolution and
subject to regulation 3(e) above increase the share capital by
such sum, to be divided in to shares of such amount angd to be
issued te such persons and on such terms as the resolubtica
shall prescribe.

BORRCWING POWERS

9.

The Directors may exercise all the powers of the Company to
borrow moiwy, and to mortgags or charge its undertakdng,




property and uncalled capital, or any part thereof, and,
subject 1o section 80 of the Companies Act 1685 and Article 3
hereof, to issue debentures, debenture stock, and othar
securities whether outright or as security for any dabt,
liability or obligation of the Company or of any third party.

PROCEEDINGS AT GENERAL MEETINGS

10.(a)

10.(b)

10.(c)

10.(4)

No business shall be transacted at any general meeting umless
a quorum of wmwembers is present at the time when the meeting
proceeds o business; save as herein provided, a quorum shall
consist of one member being a holder of "A" shares one member
being a holder of "B" shares and one member being a holder of
"C" shares, each of whom is present in person or by proxy or
(being a corporation) is represented in accordance with
Section 375 of the Companies Act 1985

In the case of a corporation a resolution in writing may be
signed on its behalf by a Director or the Secretary therecf or
by dits cduly appointed attomey or duly authorised
representative. Regulation 53 of Table A shall be extendad
sccordingly.

In case of an equality of votes, the Chairman shall not be
entitled to a second or casting vote unless the Chairman is a
Life~time Director,

Any such resoluticn in writing as is referred to in Regulation
53 of Table A may consist of several documents in the like
form, each signed by one or more members (or on their behalf
in accordance with Regulation 10.(b) above) as referred to in
the said Regulation 53.

ADJOURNED MEETINGS

11.(a) If within half an hour from the time appointed for the raeting

11..(b)

a quorum is not present, the meeting shall stand adjourrad +o
the same day in the next week, at the same time and place or
to such other day and at such other time and Place as the
directors may determine, and, if at the adjourned meetdng a
quorum is not present within half an bhour from the time
appointed for the meating, the meeting shall be dissoived.

Notice of a general meeting adjourned for absence of a quorum
shallbegivmtoallnmbersofﬂmeCanpany. In the evant of
an adjoxrmment of a general meeting at which a quorum is
present, it shall not be necessary to give any notice of the
adjourned meeting and Regulation 45 of Table A shall be
construed accordingly.

VOTES OF MEMBERS

12.(a)

Onash:wofhandseveryme:rberwtnispresentinpammsha&l
haveandonapolleverymemberwmispresentinpersonorby
proxy shall have ane vote for every 'A' share of which he or
sheisthelnlder,onemtefcrevery's'slmreofwhichhecr
sheisﬂuetnldarandmevoteforevexy'c‘shareofm&ha
or she is the holder PROVIDED THAT (1) no shares of either




12.(b)

class shall confer any right to vote upon a resclution for the
removal from office of a Director appointed or deeted to have
been appointed by holders of shares of the other class, and
(ii) if at any meeting any holder of shares is not pesent in
person  or by proxy the votes exercisable on a poll in raspect
of the shares of the same class held by members present din
person or by proxy shall be pro tanto increased (fractions of
a vote by any member being permitted) so that such shares
shall together entitle such members to the same aggregate
numter of votes as could be cast in respect of all the shares
of that class if all the holders thereof were present.

An instrument appointing a proxy (and, where it is signed on
behalf of the appointor by an attorney, the letter or power of
attorney or a duly certified copy thereof) must either be
delivered at such place or one of such places (if any) as may
be specified for that purpose in or by way of note to the
notice convenirg the meeting (or, if no place is so specified,
at the xregistered office) at least one hour before the time
appointed for holding the meeting or adjourned meeting or (in
the case of a poll taken otherwise than at or on the same day
as the meeting or adjourned meeting) for +the taking of the
poll at which it is to be used or be delivered to the
Secretary (or the chairman of the meeting) on the day and at
the place of, but in any event before the time appointed for
holding, the meeting or adjourned meeting or poll. An
instrument of proxy shall not be treated as valid until such
delivery shall have been effected.

DIRECTORS

13.(a)

13.(b)

13.(c)

Prior to the death or wvacation of office of all of the
Life-time Director(s) by reason of the Specified Circumstances
the number of directors shall be mot more than two and
thereafter the number of directors shall be ot more than
three.

No director, other than a Life-time Director, shall be
entitled to remmneration from the Campany except pursuant to a
written Service Contract which has been approved by a special
resolution of the menbers.

No shareholder, privileged relation (as defined in Regulation
7(h)) of a shareholder or spouse of a shareholder shall be
employed by or receive remuneration from the Company except
pursuant to a directors written service oontract under
Regulation 13(b) above or otherwise on terms approved by the
Life~time Director(s) in office or a special resolution of the
members

AND DUTIES OF DIRECTORS

14.(a)

The business of the company shall be managed by the directors,
who may pay all expenses incurred in pramoting and registering
the company, and may exercise all such powers of the

as are not, by the Companies Act 1985 or thesa articles,
required to be exercised by the company in general meetding,
subject, nevertheless to the provisions of the Act and these
articles.




. 14,(b) Subject to the next following sub-paragreph, a Direchor may
s vote in respect of any contract or arrangement in which he is
interested and be counted in the quorum present of any meeting
at which any such contract or arrangement is proposed or
congidered, and if he shall so vote his vote shall be

R countted.

) 14.(c) The Compary shall 4in all respects duly conply with the
provisions of Section 308 and Part X of the Campanies Act
1985.

APPOINTMENT AND REMOVAL OF DIRECTORS

15.(a) The holders of a majority in ncminal value of the issued “A"
shares shall be entitled at any time and from time to time to
appoint any person an 'A' director (but so that not more than
one person shall be in office as an 'A' director at any one
time), to determine the period for which such persop is to
hold office and to remove any 'A' director from his office.

15.(b) The holders of a majority in nominal value of the issued "B"
shares shall be entitled at any time and from time to time to
appoint any perscn a 'B' director (but so that not more than
one perscn shall be in office as a 'B' director of any one
time), to determine the period for which such person is to
hold office and to remove any 'B' director from his office.

15.(¢) The holders of a majority in nominal value of the issued "C"
shares sghall be entitled at any time and from time to time to
appoint any person a 'C' director (but so that mot more than
ane perscn shall be in office as a 'C' director at any one
time), to determine the period for which such person is to
hold office and to remove any 'C' director fxrom his office.

15.(d) Evexry sappointment, detexrminaticn or removal made pursuant to
paragraphs (a) (b) and (¢) of this regulation shall be made by
notice in writing signed by or on behalf of the holders of a
majority in nominal value of the dissued "aA", "B" or "C"
shares; every such motice (vhich may consist of several
documents each signed by or on behalf of one or more such
holders) shall be delivered or sent to the secretary or
registered office of the company, and to the othexr persons
entitled under this regulation 15 to appoint a director and
shall take effect from the time of recelpt.

15.(e) The right and power of appointment, determination or removal

pursuant to this regulation 15 shall not be exercisable until
the death or vacation of office of all of the Life-time
Director(s) by reascn of the Specified Circumstances. Until
such time the ILife-time Director(s) shall have the sole power
to appoint and may remove a person as a director, provided
that any such appointment does mnot cause the number of
directors to exceed any number fixed by or in accordance with
the Articles as the maximum number of directors. Any director
s0 appeinted shall cease to hold office at the Annual General
Meeting next following the date of the death or vacation of




office by reason of the Specified Circumstances of all of +he
Life-tina Director(s)

PROCEEDINGS OF DIRECTORS

16.(a)

16.(b)

16.(¢)

16.(e)

17.

The directors may meet together for the dispatch of business,
adjourn and, subject as hereinafter provided, othorwise
regulate their meetings and proceedings as they think fit. A
director may, and the secretary on the requisition of a
director shall, at any time sumon a meeting of the
directors.

Save as herein otherwise provided, the quorum necessary for
the transaction of business of the directors shall be either
one Life-time Director or the 'A' director, the 'B' director
and the 'C' director. If within half an hour from the time
appointed for a meeting a quorum is not presenz, it shall
stand adjourned to the same day in the next week, at the same
time as the same time and place or to such other day and at
such other place as +the chairman of the directors may
determine PROVIDED THAT if the holders of the class of shares
who have or are entitled to appoint a director who is absent
at the original meeting are provided with 14 days written
notice of the adjourned meeting the guorum necessary for such
adjourned meeting shall be reduced to any two of the ‘A, 'B!
or 'C' directors..

In the case of an eguality of votes the chairman shall not
have a second or casting vote unless the Chairman is a
Life-time Director.

For the purposes of paragraph (b) of this requlation an
alternate director of an 'A', 'B' or a 'C' director sghall be
deemed to be an 'A', 'B' or 'C' director as appropriate.

The Continuing directors may act notwithstanding any vacancy
in their number, but, after the death or vacation of oifice by
reasan of the Specified Circumstances of all of the Life-time
Director(s), if and so long as the mnurber of directors is
reduced below two, the continuing director may act for the
purpose of summoning a general meeting of the comany or of
the holders of any class of shares but for no other purposes,

ALTERNATE DIRECTORS

18.(a)

18.(b)

Each director ghall have power from time to time to nominate

any person to act as his alternate director and at his
discretion to remove such alternate director.

An 3alternate director shall (except as regards power to
appoint an alternats director and remuneration) be subject in
allxespectstothetermsa:ﬁcctﬁitiamsacistingwiﬂu
reference to the other directors, and shall be entitied to
recejve notices of all meetings of the directors and o attend
speak and vobe at any such meeting at which ig agppointer is
not pregent,



18.(c) One perscrt may act as alternate director to more than one
directr and while he is so acting shall e entitled to a
separate vote for each director he is representing and, if he
is himself a director, his wvote or votes as an altemnate
Mrector shall be in addition to his own wvote.

18.(d) Any appointment or removal of an alternate director may be
made by cable, telegran telex or facsimile tranemission or in
any other mamner approved by the directors. Any cable,
telegram telex or facsimile transmission shall be confirmed as
socn as possible by letter, but may be acted uvpon by the
company meanwhile,

18.(e)} If a director making any such appointment as aforsaid shall
cease to be a director otherwise than by reason of vacating
his office at a meeting of the company at which he is
re-elected, the person appointed by him shall thereupcn cease
to have any power or authority to act as an altemate
director.

18.(£) A director shall not be liable for the acts and defaults of
any alternate director appointed by him.

18.(g) An alternate director shall not be taken into sccount in
reckening the minimum or maximum number of directors allowed
for the time being but he shall be counted for the purpose of
reckoning whether a quorum is present at any meeting of the
directors attended by him at which he is entitled to vote.

DISQUALIFICATION OF DIRECTORS

19. The office of a director shall be vacated:-
(1) If by notice in writing to the Companyy he resigns the
office of Director.

{(2) If he becomes bankrupt or insolvent, or enters into any
arrangement with his creditors.

(3) If he is prohibited from being a Director by oxder made
under any of the provisions of the Campany Directors
Discualification Act 1986.

(4) If he becanes of unsound mind.

(3) If he is removed from office by a resolutdon duly
passed under Section 303 of the Companies Act 1985.

20. Any perscn may be appointed or elected as a Director, whatever
be his age, and no Director shall be required to vacate
his office by reason of his attaining or hard 7 attained the

age of seventy years or any other age.

DISTRIBUTIONS POLICY

All distritutions by way of dividend must be approved by a special



resolution of the menbers.

INDEMNITY

22.

Every Director or other officer of the Company shall be
indermified out of the assets of the C.:mpany againct all
losses or liabilities which he may sustain or incur in or
about the actual or purported execution of the duties of hisg
office, the exercise or purported exercisa of his powers
and/or othexwise in relation thereto, including any liability
incurred by him in defending any proceedings whether civil or
criminal, in which Jjudgment 4is given in his favour (or the
proceedings are otherwise disposed of without any finding or
admission of any material breach of duty on his part) or in
which he is acguitted or in connection with any application
under Section 144 or Section 727 of the Act in which relief is
granted ©o him by the Court, and no Director or cther officer
shall be liable for loss damage or misfortune which may happen
to or be incurrad by the Company in the execution of the
duties of his office or in relation thereto. But this Article
shall only have effect in so far as its provisions are not
avoided by Section 310 of the Act

INSURANCE

Without prejudice to the provisions of Regulation 87, the
Directors shall have the power 10 purchase and maintain
insurance for or for the benefit of any persons who are or
were at any time Directors, officers, emplovees or auditors of
the Company, or of any other cawany which is its holding
canpany or in which the Company or such holding campany or any
of the predecessars of the Company or of such holding company
has any interest whether direct or indirect or which is in any
way allied to or associated with the Company, or of any
subsidiary undertaking of the Company or of any such other
campany, or who are or were at any time trustees of any
pension fund in which employees of the Company or of any other
such company or subsidiary undertaking are interested,
including (without prejudice to the generality of the
foregoing) insurance against any ILiabilty incurred by such
persons in respect of any act or cmission in the actual or
purported execution and/or discharge of their duties and/or in
the exercise or purported exercise of their powers ard/or
otherwise in relation to their duties, powers or offices in
relation to the Campany or any other such company, subsidiaxy
undertaking or pension fund; for the purposes of this Article
"holding campany” and "subsidiary undertaking" shall have the
same meaning as in the Companies Act 1989.
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