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Statutory Declaration of compiiance
with requirements on application
for registration of a company

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

“a

To the Registrar of Companies Forcfficialuse  For official use

[ lndie e oy

| I

L s s |

Name of company

COPYMAJOR LIMITED

l, MICHAEL RICHARD COUNSELL, signing on behalf
of SWIFT INCORPORATIONS LIMITED
2 BACHES STREET

LONDON N1 6UB

do solernnly arrd sincerely declare that | am a [Selieiter-engaged-inthe-formation-of-the—

-sempany]t [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)+ and that all the requirements of the above Actin 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 true and by virtue of

the provisions of the Statutory Declarations Act 1835
11, SHIP STREET

BRECON,
POWYE
The 3rd day of January 1991,

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,

Declared at Declarant to sign below

M%m@%%-

For official use
New Companies Section

Presentor’s name, address and

reference (if any}). Post room

370082 I



Prsted and supgtied by

oLy
g
Jordan & Sons Limited . 0
21 81. Thomas Street, Bristol B31 6J5 ‘ - ﬂa

Tel: 0272 230600 Talex 445119

CHAl08 Statement of first directors and
secretary and intended situation
This form should be completed in bigck. 0f regisiered Qﬁice
CN r_D Cg C? o 4 6; { For official use

Company nama (in full) COPYMAJOR LIMITED

Ragistered office of the company on
incorporation, MO 2 BACHES STREET "

Post town LONDON

County/Region i
Postcode N1 6UB |

if the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box X
opposite and give the agent's name
and address.

Name  JORDAN & SONS LIMITED "
pa| 21 ST. THOMAS STREET N

Post town BRISTOL ||

County/Region |
Postcode BS16JS }

Number of continuation sheeis attached

To whom should Companies' House
direot any enairies about the C.F.P.U. JORDAN & SONS LIMITED

information shown in this form? 21 ST. THOMAS STREET

JRM10 BRISTOL Postcode BS16JS

Telephone 0272 230600 Extension 349

370082
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Pana 9

Company Secrelary (Scnce i -5)

Name *StylefTitle
Forenames
Surname

*Honours etc
Previous fgrenames
Previous surname

va

Address

Usual residential address must be given.
I the case of a corporation, give the
registered or principal office addrass,

Consent signature

Directors (See notes 1 - 5)
Please fist directors in alphabetical order.

Name *Style/Title
“Forenames
Surname
*Hanouis ete
Previous forenames
Previous surname
Address
Usual residential address must be given,

In the case of a corporation, give the
registered or principal office addrass.

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

Deleta if the form
is signed by the
subscribers,

i[OS

e e e ]
S, |
SWIFT iNCORF‘OHAT]ONS LIMITED
WIFT INCORPC R et
A ~ !
N/A

[:Abl 2 BACHES STREET

Post town -ONDON |
County/Region |
Postcode N16UB | Country ENGLAND |

| consent to act as secretary of the company named on page 1

uthorised
Signed W W’gmw Date 03. 01. 91

[eo]

INSTANT COMPANIES LIMITED

N/A H

N/A 1

N/A |

l—A;l 2 BA“(.‘LHES STREET "
- J
Post town _ -ONDON I
County/Region N L I
Postcode N1 BU_BM |} Country ENGLAND |
EQD_L?{OJ_J__L"J Nationality |NA[UK REGISTERED

loc| COMPANY REGISTRATION AGENT

E’Dl NONE

| consent to act as director of the company named on page 1

{Authorisod
Slgnatoryl Date 03, 01. 91

Signature of agent on behalf of all subscribers  Date 03, 01. 91




THE COMPANIES ACTS 1985 to 1989

b |

A PEIVATE COMPANY
LIMITED BY SHARES

O8G0 1eq

Memorandum and Articles of Association

1. The Company s name is

COPYMAJOR LIMITED

2. The Company's registered office is to be situated in England & Wales.

3. The Company’'s objects are :-

(@ () The object of the Company is to carry on business as a general
commercial company.

(i) Without prejudice to the generality of the objects and powers of the
Company derived from Section 3A of the Companies Act 1985 the Company has the
following objects:-

OBKGEN
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JRMLC

{b) To purchase or by any other means acquire and take
oplions, over any property whalever, and any nghls or
privifeges of any kind over or in respect of any property.

{c) To apply for, reqister, purchase, or by cther means
acquirg and protect, prolong and renew, whether in the
United Kingdom or elsewhere any patents, patent sights,
travels dinvention, licences, secrel processes, trade
marks, designs, protections and concessions and to
disclaim, alter, modify, use and turn to account and to
manufacture under or grant licancaes ar privileges in respect
of Ihe sama, and to axpand money in experimenting upon,
lesling and Improving any pgtents, inventions or rights which
the Company may acquira or propose 1o acqulre.

{d} To acquire or undariake the whole ar any par of the
business, goodwill, and a%sets of any person, firm, or
company carrying on orproposing to carty on any of the
businesses which the Company Is autherised to carry on and
as part of the consideration for such acquisition 1o undertake
all or any of the liabililies of such person, firm or company,
or to acquire an Interast in, amalgamate with, or enter ino
partnarshilp or Into any arrangement for sharing profits, or
for co-operation, or for mutual assistance with any such
person, lirm or cormpany, or for subsidising or otherwise
assisting any such person, firm or company, and teo give or
accept, by way of consideration for any of tha acts or things
aloresald or property acquired, any shares, debentures,
dabenture stock ¢r securilies that may be agreed upon, and
to hold and retan, or sell, mortgage and deal with any
shares, debentures, debenture stock or securities so
received,

(e} To improve, manage, construcl, repair, develop,
exchange, let on lease or olherwise, mortgage, charge, sell,
dispose o, turn to account, grant licences, options, rights
and privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company.

(f} To invest and deal with tfre moneys of the Company
not immediately required in such manner as may from time
to time be determined and to hold or otherwise deal with any
investments mads.

{g) To lend ard advance money or give cradit on any
terms and with or without security to any person, firm or
company (including without prejudice o the generality of the
foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company assoclated in any way
with, the Company}, to enter into guarantees, coniracts of
indernnity and suretyships of all kinds, to receive money on
deposit or loan upon any terms, and to secure or guarantee
in any manner and upon any terms the payment of any sum
of money or the performance of any obligation by ary
person, firm or company {including withou! prejudice 1o the
generality of the foregoing any such holding company,
subsidiary, fellows subsidiary or associated company as
aforesaid).

(b} To borrow and raise money in any manner and to
secure the repayment of any money borrowed, raised or
owing by mortgagie, charge, standard security, lien or other
security upon tha whole or any part of the Company’s
propertly or assets (whether present or futurg), including its
uncalled capital, and also by a similar mortgage, charge,
standard security, lien or secusity to secure and guaraniee
the performance by the Company of any obligation or liabllity
It may undertake or which may become binding on it,

{i) To draw, make, accept, endorse, discount, negotiate,
execute and issug chaques, bilis of exchange, promissory
notes, bills of lading, warrants, debentures, and other
negotiable or transferable instruments.

(1 To apply for, promote, and obtain any Act of Parliament,
crder, of licence of the Depariment of Trade or other
authorily for enablng the Company 1o carry any of its objects
into etfect, or for effecting any medilication of the Company's
constitution, or for any other purpose which may seem
calculated directly or Indirectly to promote the Company's
interests, and to oppose any procesdings or applications
which may seern calculated directly orindirectly to prejudice
the Company's interests.

(k) To enler inta any arrangements with any government
or autherity (supreme, municipal, local, or othenvise) that
may seem condutive to the attainment of the Company's

objecis or any of them, and to obtain f7em any such
govemment or autholity any chaners, decrees, rights,
privileges or concessions which the Company may think
daeswable and 10 carry out, exercise, and comply with any
such chanters, decrees, rights, privileges, and concessions.

() To subscribe for, tiake, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite
shares, stocks, debentures, debsnture stocks, bonds,
obligations or securities 1ssued or guaranteed by any other
company constituted or carrying on business in any part of
the world, and debentures, debeniure stocks, bonds,
obligations or securities Issued or guaranteed by any
government or authority, municipal, local or otherwise, in any
part of the world.

{m) To control, manage, finance, subsidise, co-crdinate
or otherwise assist any company or companias fn which the
Company has a direct orindirect financial interast, 1o provide
secretarial, administrative, technical, commereial and other
services and facilities of all kinds for any such company or
companias and to make payments by way of subvantion or
otharwise and any other arrangements which may seem
desirable with respect to any businéss or operations of or
generally with respect to any such company or companies.

(n) To promote any other company for the purpose of
acquiring the whole or any part of the business or property
or undeitaking or any of the liabllities of the Company, or of
undertaking any business or operations which may appear
likely to assist or benefit the Company or 1o enhance the
vaiue of any properly or business of the Company. and 1o
place or guarantee the placing of, underwrite, subsgribe for,
orotherwise acquire all or any part of the sharas or securities
of any such company as aforesaid.

{0} To sell ar otherwise dispose of the whole or any part
of the business or property of the Company, either together
or in portions, for such consideratio, as the Company may
think fit, and in particular for shares, debeniures, or
securities of any company purchasing the same.

{p} To act as agents or brokers and as trusiees for any
person, firm or company, and lo undertake and perform
sub-contracts.

(9) To remunarate any person, firm or company rendering
services to the Company either by cash payment or by the
allotmant to him or them of shares or other securities of the
Company credited as paid up in full or in parl or otherwise
as may be thought expedient.

(r) To distribute among the Members of the Company in
kind any property of the Company of whatever nature,

{s) To pav all or any expenses incurred in connection with
the promotion, formation and incorporation of the Company,
or to contract with any person, firm or company to pay the
sama, and lo pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the
Company.

{t) To support and subscribe 1o any charitable or public
object and to support and subscribe to any institution,
society, or ¢lub which may be for the benefit of the Company
or ils Directors or employees, or may be connected with
any town or place where the Company carries on business:
lo give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefils or charitable
aid and generally to provide advantages, facilities and
services for any persons who are or have been Directors of,
or who are or have been employed by, or who are serving
or have served the Company, or any company which is a
subsidiary of the Company or the helding company of the
Company or a fellow subsidiary of the Company or the
predecessors in business of the Company or of any such
subsidiary, holding or fsllow subsidiary company and to the
wives, widows, children and other relalives and dependants
of such persons; to make payments towards insurance; and
to set up, estat’ sh, support and mainlain superannuation
and other funds or schemes (whether contributery or
non-conlributory) for the benefit of any of such persons and
of their wives, widows, children and other relalives and
dependants; and to sel up, eslablish, support and malntain



prafil shasing or share purchaze schames for the bernefit of
any of the employees of the Company or of any such
subsidiary, helding or fellow subsidiary company and to lend
maney to any such employees or 1o trustees on their behall
lo enable any such purchase schemes to be established or
maintained,

(u) Subject to and in accordance with a due compliance
with the pravisfons of Sections 155 to 158 {inclusive) of the
Act (it and 8o far as such provisions shail be applicable), to
give, whother direcily or Indlrectly, any kind of financial
aselslance {as definad in Seclion 152(1)(a) of the Aci) for
any such purpose as is spegified In Saction 151(1) and/or
Soction 151(2) of the Act,

(v) To procure the Company to be registered or
recognised in any part of the world.

{w) Ta do all or any of the things or matters aforesaid in
any pan of the world and either as principals, agents,
contractors or otherwise, and by or through agents, brokers,
sub-contractors of otherwise and either alone or in
conjunction with others.

{x) To do all such other things as may be deemed
incldental or conducive to the attainment of the Company's
abiscts or any of them,

AND so that:-

(1) Mone of the objects set forth in any sub-clause of
this Clause shall be restrictively construsd but the widest
Interpretation shall be given to each such object, and none
of such obfecls shall, except where the conlext expressly so
requlres, be In any way limitad or restricted by reference 1o
or Infarence from any other object or objects set forth in such
sub-clause, or by refarence to or inference from the terms
of any other sub-clause.f this Clause, or by referance to or
Infarence from the name of the Company.

- =

(2) None of the sub-clauses of this Clause and none of
the chjects therein specliied shall be deemed subsidiary or
ancillary to any of the objects specified in any other such
sub-clause, and the Company shall have as full a power to
exercise each and every one of the objects specified in each
sub-clause of this Clause as though each such sub-clause
contained the abjects of a separate Company.

(3) The word "Company" in this Clause, except where
used in reference to the Company, shall be deemed to
include any partnarship or other body of persons, whether
incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere,

(4) In this Clause the expression "he Act” means the
Companles Act 1985, but so that any reference in this
Clavse toany provision of the Act shall be deamed to inciude
a roferance to any stalutory modification or re-enactment of
that provision for the time being in force.

4, The liability of the Members Is limited.

5, The Compary's share capital Is £1000 divided into 1000
shares of £1 each.

WE, ths subscribers {o this Memorandum of Association,
wish 10 be formed into a Company pursuant to this
Memorandum; and we agree to take the number of shares
shown opposite our respeclive names,

MNames and addresses of Number of shares taken
Subscribers by each Subscriber

For and on behalf of
1. Instant Companies Limited- One

2 Baches Strest
London N1 6UB

For and on behalf of

2. Swift Incorporations Limited- One
2 Baches Street
London N1 6UB

Total shares taken Two

Dated 03. 0t. 91
Witness to the above Signatures:- Mark Anderson

2 Baches Street
Lendon N1 6UB

f 7 vpctsprm—



THE COMPAMIES ACTS 1985 o0 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY

1. {a) The Regulations contamed in Table A in the Schedule
iothe Companies (Tables A to F) Regulations 1985 (S11985
No. 805) as amended by the Companies (Tables A to F)
{Amendment) Regulations 1385 (S| 1985 No, 1052) (such
Table baing harainafter called “Table A") shall apply to the
Company save in so far as they are excluded or varied
hereby and such Regulations {save as so excluded or
varied) and the Aricles heftinatter containad shall be the
requlations of the Compdny.

(0)In these Aricies the expression “the Act” means the
Companies Act 1985, bul so that any reference in these
Articles to any provision of the Act shall be deemed to
include a reference to any statitory modilication or
re-enactment of that provision for the time belng in force.

ALLOTMENT OF SHARES

2. (a) Shares which are compeiged in the authorised share
capital with which the Company Is incorporaied shall be
under tha control of the Directors who may (subject to
Saction 80 of the Actand to paragraph (d) below) allot, grant
options over or otherwise dispose of the same, le such
pe;rsi.(o'?s, on such terms and in such manner as they
think fit,

() All shares which are not comprised in the authorised
share capital with which the Company is incorporated and
which the Directors propose to issue shall first be offered to
the Members In proportion as nearly as may be to the
number of the existing shares hield by them respectively
uriless the Company in General Meeting shall by Special
Resolution otherwise direcl. The offer shall be made by
notice specifying the number of shares offered, and limiting
a period (not being less than faurteen days) within which the
offer, if not accepted, will be deemed to be declined. After
the expiration of that period, those shares so deemed to be
declined shall be offered in the proportion aforesaid 1o the
persons who have, within the said period, accepted all the
shares offered to them; such further offer shall be made in
like terms in the sarme manner and limited by a like period
as the coriginal offer. Any shares not accepted pursuant to
suchoffer or further oHer as aforesaid or not capable of being
offered as aloresaid except by way of fractions and any
shares released from the provisions of this Article by zny
such Spaecial Resolution as aforesaid shall be under the
control of the Directors, who may allot, grant options over or
otherwise dispose of the same 1o such persons, gn such
terms, and in such manner as they think fit, provided thal. In
the case of shares not accepted as aforesaid, such shares
shall not be disposed of on terms which are more favourable
to the subscribers therefor than the terms on which they
were offered to the Members. The foregoing provisions of
this paragraph (b} shall have effect subject to Section 80 of
the Act,

{c) in accordance with Section 91(1) of the Act Sections
89(1) and 80(1} to (6) (inclusive) of the Act shall not apply
to the Company,

(d) The Directors are generally and uncondilionally
authorised for the purposes of Seclion 80 of the Act, 1o
exercise any power of the Company to allot and grant rights
lo subscribe for or convert securities into shares of the
Company up 1o the amount of the authorised share capital
with which the Company is incorporated at any time or times
during the perlod of five years from the date of incozporalion
and the Directors may, after thal period, aliot any shares or
grant any such rights under this authority in pursuance of an
offer or agreement so to do made by the Company within
that period. The authority hareby given may al any time
{subject o the said Section 80} be renewed, revaked or
varied by Ordinary Resolution of the Company in General
Meeting.

SHARES

3.Thrrtian conferred by Clause 8 in Table A shall attach also

AMSKS9 1o fully paid-up shares, and the Company shall also have a

first and paramount ken on all shares, whether fully paid or
not. standing registered in the name of any person inrdebted
or under habihty fo the Company, whether he shali be the
sole registered holder thereof or shalt be one of two or more
Joint holders, for all moneys presently payable by him o his
estate tothe Company Clause 8in Table A shall be modified
accardingly.

4. The Jiatiity of any Member in defaull in respect of a call
shall be increased by ine additon al the end of the first
sentance of Clause 18 in Table A of the words “and all
expanses that may have been incurred by the Company by
reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Meeting shall comply
with the provisions of Section 372(3} of the Act as 1o giving
information to Members in regard 1o their right tc appoint
proxies; and notices of and other communications relating
lo any General Meeting which any Member Is entitied to
receive shall be sent to the Direclors and to the Auditors for
the time being of the Company.

6. (a)!f a quorum is not present within hal! an hour from the
time appointed for a General Moeting the General Meeting
shall stand adjourned to the same day in the rext week at
the same time and place or to such ofher day and at such
other time and place as the Directors may determine; and if
at the adjournod General Meeting a quorum is not present
within half an hour from the time appointed therelor such
adjourned General Meeting shall be dissclved.

{b)Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

{b} The maximum number and minimum number
respectively of the Directors may be determined from time
to time by Ordinary Resolution in General Meeting of the
Company. Subject to and in default of any such
determination there shall be no maximum number of
Directors and the minimum number of Directors shall be one.
Whensoever the minimum number of Directors shall be one,
asole Direclor shall have authority to exercise all the powers
and discretions by Table A and by these Articles expressed
10 be vested in the Directors generally, and Clause 89 in
Table A shall be modified accordingly.

{¢) The Directors shall not be required to retire by rotation
and Clauses 73 to B0 (inclusive) n Table A shall not apply
to the Company.

{d) No person shall be appointed a Direclor at any General
Meeting unless either:-

(i} he is recommended by the Directors; or

(ii) not less than fourteen nor mare than thirty-five
clear days before the date appointed for the General
Meeling, notice signed by a Member qualified 1o vote at the
General Meating has been given lo the Company of the
intention to propose that person lor appointment, fogether
with notice signed by that person of his willingness to be
appointed.

(e} Subject to paragraph (d) above, the Company may by
Ordinary Resolulion in General Meeting appoint any person
who is willing to acl lo be a Direclor, either to fill a vacancy
or as an additional Director.

{f} The Directors may appoinl a person who Is willing to
actto be a Direclor, either to fill 2 vacancy or as an additional
Director, provided tha! the appointment does nol cause the
number of Directors o exceed any number delermined in
accordance with paragraph (b) above as the maxmum
number of Directors and for the time being in force.

BORROWING POWERS
8. The Dwrectors may exercise all the powers of the

Company to borrow meney without hemit as 1o amount and
upon such lerms and in such manner as they think fit, and



sub.gcl (nthe case of any secunty convertible into shares)
to Section §0 of the Act to grant any mortgage, charge or
standiard secunty over its undertaking, property and
uncalled capital, or any part thereol, and 1o issue
debeniures, debenture stock, and other securifias whother
outnght or as securily lor any debt, liabilty or obligation of
thie Company gr of any third pany.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as such to
receive any remunaration from the Company, save that he
mdy be paid by the Compagy such part (it any) of the
remuneralion otherwise payable lo his appointor as such
appointar may by notice in writing 1o the Company irom time
1o time direct, and the first sentence of Clause &6 in Table
A shall be modified accordingly.

(b) A Director, or any such other parson as Is mentioned
in Clause 65 in Table A, may act as an alternate Director o
reprasent rmore than one Director, and an alternate Rirecior
shali be enlitled at any meeting of the Directors or of any
commiitee of the Directors (o one vate for every Direclor
whom he represenis In addition to his own vote {if any) as a
Dirgetor, but he shall count as only one for the purpose of
determining whether a quorum is present.

GRATUITIES AND PENSIONS

10. {a) The Directors may exercise the powers of the
Company conferred by Clause 3(t} of the Memorandum of
Assoclation of the Company and shall be entitled to retain
any benelits recelved by them or any of them by reason of
the exercise of any such powars.

(b} Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

- = .
11. (a) A Director may vots, at any meeling of the Directors
or of any commitiee of the Directors, on any resolution,
notwithstanding that it in any way concerns or relates to a
malter in which he has, directly or indirectly, any kind of
interest whatsoever, and if he shall vote on any such
resolution as aforesaid his vote shall be counted; and In
relation to any such resolution as aforesaid he shali (whether
or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting.

{b) Clauses 94 to 97 (inclusive) in Table A shall not apply
to the Company.

THE SEAL

12. (a) If the Company has a seal il shall only be usad with
{he authority of the Directors or of a gommillee of Diiectors.
The Directors may determine who shall sign any instrument
to which the seal is affixed and unless otherwise so
determined it shall be signed by a Director and by the
Secretary or second Director. The obligation under Clause
6 ol Table A relating to the sealing of share certicates shall
apply only if the Company has a seal. Clause 101 of Table
A shall not apply to the Company.

(b} The Company may exercise the powers cenlerred by
Seactien 39 of the Act with regard to viaving an olficial seal
for use abroad, and such powers shall be vesled in the
Dirgclors,

INDEMNITY

13. {(a) Every Director or other officer or Auditor of the
Company shall be indemnified out of the assets of the
Company against all losses or liabilites which he may
sustain orincur In or about the execution of the dufles of his
cffice or otherwise in relation thereto, including any liability
ingurred by kim in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour or in
which he Is acquitted or in cennection with any application
under Section 144 or Section 727 of the Act in which relief
Is grarted to him by the Court, and no Director or other officer
shali e fiabla for any loss, damage or misfortune which may
happen to or be incurred by the Company in the execution
of the duties of his office orin relatien thereto. Butthls Article

RMSKa9

shall only have effect in so far as its provisions are not
avorded by Section 310 of the Act.

(b} The Directors shall have power {0 purchase and
maintain for any Director, officer or Auditor of the Company
insurance against any such liability as is referred 10 in
Section 310(1) of the Act lrom and after the bringing in to
force of Section 137 of the Companies Act 1989.

(c) Clause 118in Tab'e A shall not apply to the Company.

TRANSFER OF SHARES

14, The Direclors may, in their absolute discretion and
without assigning any reason therefor, decline to register the
transter of a share, whether or not it is a fully paid shars, and
the first sentence of Clause 24 in Table A shall not apply to
the Company.

Namas and addresses of Subscribers

Fer and on behalf of
1. Instant Companies Limited,

2 Baches Streat,

london, N1 GUB

For and on hehalf of
2. Swift incorporations Limited,

2 Baches Street,

London. N1 8UB

VY i

Daled 03. 01. 91

Witness to the above Signatures:- Mark Anderson
2 Baches Street
i.ondon N1 8UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2590491

| hereby certify that

. -—

" COPYMAJOR LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given unider my hand at the Companies Registration Office,

Cardiff the 11 MARCH 1991

o Pl

P. BEVAN

an authorised officer



THE COMPANIES ACTS 1985 fo 1989

COMPANY NUMBER 2590491 S
i "\,ﬁ .v’"\l N
/// AN
1"/ 29 e 10
SPECIAL RESOLUTION OF AR
LT S
COPYMAJOR LIMITED T

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being ail the Members for the dme being of the above-named Company entitled to recelve
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Special Resolution and agree that the said resoiution shall, pursuant to Clause 53 In
Table A (which Clause is embodied in the Articles of Association of the Company) or
pursuant to any applicable rule of law, for all purposes be as valid and effective as if
the same had been passed at a General Meeting of the Company duly convened and held.

it is resolved:

That the name of the Company be changed to:-

PAR PETROLEUM LIMITED

Dated this 19th day of March 1991

Signed
(AUTHORISED SIGNATORY OF INS ) /OMPANI MITED)
- O

(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LIMITED)

JORDAN & SONS LTD
21 ST. THOMAS ST.
BRISTOL, BS1 6JS
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2590491

| hereby certify that

COPYMAJOR LIMITED

having by special resolution chianged its name,

is now incorporated under the name of

PAR PETROLEUM LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 26 APRIL 1991

Plyven,
P. BEVAN

an authorised officer
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. CERTIFICATION
) WE HEREBY CERTIFY that this print
incorporates all alterations made to
this company's Momorapdum of
Association by filed resolutlons and
is lodged In compliance with the

PRIVATE COMPANY LIMITED BY SHARES requirements of section 18 of the

Companias Act 1985.

29/04/51
MEMORANDUM OF ASSOCIATION OF
PAR PEYROLEUM LIMITED COMPANIES HOUSE
-1 MAY 1991
M €3

1. The Company’s name is "PAR PETROLEUM LIMITED",
2. The Gempany's registered office is 1o be situated in England & Wales.
3. The Company's objects are :-

(a) () The object of the Company is 10 carry on business as a general
commercial company.

(i) Without prejudice to the generality of the objects and powers of the
Company derived from Section 3A of the Companies Act 1985 the Company has the
following abjects:-

OBKGEN
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4 The Hadility of the Mombars is imited.
&, The Compsny’s share raphal Is £100G divided In1o 110 shares of £1 each.

4

CERTIFICATION
WE HEREBY CERTIFY that this print
incarporates all atterations made to
this comoany's Articlos of Associstion
by filed resolutions and Is todged in
compiance with tha raquirements of
section 18 of the Companlas Act 1985

2304/91
THE COMPAMIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. {a) The Regulations contained in Table A In the Schedule to the Companias (Tables A to F}

Reguiationy 1985 as amendad by the Companies (Tables A to F) {Amandment) Regulations 1985 (such Table
being hereinatter called “"Table A") shall apply to the Company save In so far ag thay are excluded or
varied heroby and such Regutations (save as sg excluded or wvaried) and the Articles herelnattar
contained shall be the regulations of the Company,

{b) In these Artlicles the expression "tha Act” means the Companies Act 1985, but so that any
reference In these Articles to any provision of the Act shall by deamad to include a refeience to any
statutary moditication or re-enactment of that provision {or the time belng in forcoe.

ALLOTMENT OF SHARES

2, (a) Shares which are comprised In the authorised share capital with which the Company is
incorporated shall be under the control of the Directors who may (subject to Soction 80 of the Act and
to paragraph (d} below) aliot, grant options over or otherwise dispose of the same, o such poersons, on
such terms and In such manner as they think fit,

(D) All shares which ara not comprisad In the authorised share capital with which the Company s
incorporated and whick tho Directors propose 1o issua  shall first be offored to the Members In
proportion as nearly as may bo to the number of the exlsting shares held by tham respactively unless
the Company in General Meooting shall by Spacial Resolution otherwise direct.  Tha offer shall ke mada
by nofice specitying the number of shares offered, and Hmiting a perlod (not being less than fourteen
days) within which the offer, it not acceptlod, will bo desmad to be declined, After the expiration of

persons  who  have, within the sald period, accepted all tho shares offered to them;

370082 t 25904014
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b)  To purchase ar Ly any other means acquire and {ake nptions over any property whatover, and any
nghts or prvileges of any kind over or in respect of any property

ic}, To apply for, register, Purchase, ur by other means acquire and protect, prolong and rerew, whethor
i the United Kingdom or elspwhere any patents, patent nghts, brevets d'invention, licences, secret frocesses,
trade marks, designs, protections and concessions and 1o 3;scrarm. alter, modily, use and turn {0 account and to
manuliactrire under or grant icencas or privilegas in respoct of the same, and 10 expand mongy in axpenmenting

upon, lesting ang HAPrOVING any patents, Invenkons or rights which the Company may acquire or proposc 16
acqire

{dd To aCquire or undertake the whole or any part of the buzinoss, goodwil, and assels of any ﬁorson.
firm, or company carrying on or proposing to carry on any of the businesses which the Company is authonsed
o carry un and as part of the consicteration for Such acguisition to undertakg ali or any of the liabilties of such
porson, hrm or company, or 10 acquua an interast in, armalgamale with, or entar into partnershup ¢r intr any
arrangement for sharing prokts, or for Ca-0paralion, or for mutya) assislance with any such person, him or
company, or for subsidising or atharwise asststing any such person, firm or company, and to give or accapt, by
way of considerayon for any of the acts or things aforesaid or roperly acquired, any shares, dabentures,
deboniure stock or secinilies thal may be agread upon, and o hold and fatain, or seil, mortgage and doal with
any shares, debantures, debenture stock or secunifies so recoived.,

{8) To improve, Manage, construct, repa, davelop, exchanga, el on leass or otharwise, maortgage,
charge, sell, disposg of, turn o account, granl kcences, aplions, rights’ and priviloges in respect of, or atherwisa
deal with ali or any part of the property and rights of the Company.

) Toinvestand deal with the monecys of the Company not immodiatoly required in Such manner as may
from time to timea be determined and 1o hold or otherwise deal with any invesimen(s made,

@ To lend and advance money or give credit on any terms ang with ar without sacunty to any parson,
fierm ar company (including without prejudice to the generally of thg fom-:goin(g any holding cumpany, subsichary
or fellow subsidiary of, or any other compan ( associated in ary way with, (ha Qripany}, to enter into Yuarantees,
contracts of indomnity and suretyships of af| kinds, le recsive money on deposit or laan upon any terms, and to
s8cure or guarantee in any manner and upon 2ny lerms the payment of any surn of monoy or the ﬁerlurmance
of any obligiation by any persan, firm or company (including without prejudice 1o the generati{t}r of the loregoing
any such holding company, subsidiary, tallow subsi y ur associated company as aforesaid)

raised or owing by mortgage, tharge, standard sawdnty, hen or other sacurity upon the whole or anY) part of the
Company’s property or assels {whather prasent or future}, inciuding its uncatfeq capital, and aiso Y @ sunilar
morigage, charge, standard security, fien or secwrily lo secure and guaranlea the partoimanco by the Company
of any ohligation or liability il may undertal or which may become binding on i,

N Todraw, make, accapt, endorsa, discount, negotiata, execute and 1ssus cheques, biifs of exchange,
promissory notes, bills ot lading, warrants, debantures, ang other negolieble or transtarabla instruments.

(4} To apply for, promote, and obtain any Ac: of Parhament, order, or licence of the Depariment of Tradg
or other authority for anabling the Company to carry any of its objects into offect, or for efreclin? any modification
of the Company's constitution, or for any other purpese which may seem calculalod direct

promote tha Company's Interests, and o Oppose any proceadings or applications which may seem ca,sulated
directly or indireclly 10 prejudice the Company's inlerests.

(k)  To enter mnto any arrangements with any governmant or authonly (supreme, muricipal, local, or
otherwisa) lhat may seam conducive 1o the altainment of the Company's objects or any of them, and to obiamn
from any such government or authority any rharers, decrees, nghtls, ﬁrivilegas Or concessions which thd
Company may irink desirable and 1o carry out, exercise, and =omply with any such charters, decrees, nghis,
prvilages, and concessions.

() To subscribe for, take, g.rchase, or othorwise acquire, hoid, sell, deal with and dispose of, place and
underwrite shares, stocks, debentures. debenturs stocks, bonds, obligations or Secuniles 1ssued or guaranteed
by any other cumpany constituted or carrying on busingss in any par!l ol the world, and debentuies, dsbenture
stocks, bonds, obligations or securitiey «Ued Gi guaranteed by any governmenl or authority, munmacipal, local or
otherwiss, in any part of the world,

(m) To control, managse, finance, subsidise, co-ordinate or otherwise assig any compiny or companios
in which the Company has a direct or indirect financial interosl, to provida secratanal, admiristrahive, 1ac nical,
commercial and other servicas and facilities of &l kinds fot any such company or con(\Panles and o make
payments by way of subvention or otherwise and any other arrangemenis which may seam esirable with respect
to any busifess or cperalions of or generally with respect 1o any such company or campanes,

(n)  To promote any othar compan ¢ for the PUH0La of acquiring the whole or any part of the busmoss
or property or undertaking or any of the habilities of ifig Company, or of undertaking any buswnoss or oparations
which may nppear likely 1o assist or banafit the Companr or 1o enhance the valun af any propaerty or business
of the Cornpan Y. and (o place or guarantag the placing of, underwmq. sunscnbe for, ot olherwise acquiro all or
any part of tho shares or secunties of any such company as alaresaicd

fo)  Tosellor otherwise dispose of the whole or anE part of the businasq or property of the Company,
erther togather or in portions, for such consideration as the ompany may think fit, and in paricular for shargs,
debentures, or securitios of any company purchasing tha same.
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() Tesul a: agents of brekers and a3 tresteos for any person, finm or company, and to undertako and
g G eub-contrects

tg:  To remunerate any perton, firm or company rendesng services to the Campany either by cash
pyment or by the altotment 10 him or them of shares or ather secunbos of the Company credited as pad up m
tall or i cart or atherwise as may be thought expodiant '

, y T dstnbute among the Memboers of the Company in kind any property ef the Company of whatover
nature

{8) Topay all o7 any expenses incurred in conneclion with the promolion, formation and incorpoation
i the Company, or to contract with any person, firm or company 10 pay the same, and to pay commissions to
twokors and others for undorwniting, placing, seling, or guaranteeing tho subscription of any shares or other
socunties of tho Company.

i) l'o support and subsanbe to any chartable or public objoct and 1o suppert and subscrbe 16 any
Institution, socioty, or club which may be for tha beneht of the Company or its Diractors or employoes, or may
be connected with ang town or place where the Company carnes on business; to give or award pensions,
annuities, g: atuilies, and superannuation or other allowances .r benefits or chantable aid and gencrally {o provide
advantages, facilites and services for any persons who are or have been Diractors of, or who are of have baon
grapleyed by, or who are serving or have served the Company, or any comRané which is a subsidiary of the
Company or the holding companr ot the Company or a fellow subsidiary of the Company or the predecessors
tn business of the Company or of any such subsidiary, holding or feflow subsidiary company and (. the wives,
widows, chitdren and other relzatives and dependants of such persons; to niake payments lowarus insurance; and
to sel up, establish, support and maintain superannuation and other funds or schemes (whether contnbutory or
nion-contributory) for tho benefit of any of such persons and of their wivas, widows, children and other relatives
and dependants, and to sot up, establish, support and maintain profit sharing or share purchase schomes for the
benefit of any of the smployees of the Company or of any such subsidiary, holding or felow sub..liary company
and to jend monay to any such employoes ol to frustess on their behalf to enable any such purchase schemos
10 bo estabtlished or maintaine

(1) Subjecl tv and in accordance with a due compliance with Ihe provisions of Sections 155 1o 158
{inclusivo) of the Act (if and so far as such provisions shali be applicable), lo give, whether directly or indirectly,
any kind of financial assistance (as defined in Section 152(1)(a) of the Act) for any such purpose as is spocified
in Section 151(1) and/or Seclion 151(2) of tha Act,

{v}  To procure the Company to be regisiered or recognised in any part of the world.

(w) To do all or any of the things or matl rs aforesaid in any part of the world and either as principals,
agents, vontractors or ctherwise and by or through agents, brokers, sub-contractors or otherwise and etther alone
or in canjunction with others,

(x} To do all such other tungs as may be deemed incidental or conducive 1o the attainment of the
Company's objects or any of thom.

AND so that.-

{1}  None of the objacls se! forth in any sub-clause of this Clause shall be resinctively construsd
but the widest interpretation shall be given 1o each such object, and none of such objects shall, except where the
context expressly =0 requires, be in any way hmited or restricted by reference lo or inference from any other
object or objects sot forth in such sub-Clause, or by reference 1o or Inference from the terms of any other sub-
clause ot this Clause, or by reference 1o or inference from the name of the Company.

(2)  None of the sub-claugas of this Clause and none of the cbjects therein specified shall ba
deemaed subsidiary or ancillary to any af the objects spacitied in any other such sub-clause, and the Cornpany
shall have as full a power to exercise each and every one of the objects specified in each sub-clausa of this
Clause as though each such sub-clause containad the abjects of a separate Company.

{3} The word "Company" in this Clause, except where used in reference to the Company, shall
be deemed lo include any partnorship or other body of persons, ~helhar incorporated or unincorporated and
whether domiciled in the United Kingdom or elsewhiere.

{4) In this Clause the oxpression "the Act” means the Companies Act 1685, but so that any
roleronce in s Clause lo any provision of the Act shall be deemed 1o inclutie a reforence o any statutory
modifhication or re-enactment of that provision for the time being in foica.
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guch further ofier shall be made in ike terms in the same manner and miled by a like penod as the cnginal offer.
Any shares not accepted pursuant 10 2uch offer or furthar offer as aforesaid or not capable of baing offered as
aforesaid except by way of fractions and any shares roleased from the provisions of this Article by any such
Special Resclulion as aforesaid shall bo under the control of the Directors, who may allof, grant options aver or
olherwise dispose of the sams to such parsons, on such terms, and in such manner as they think fit, provided
that, in the,case * sharas not accepled as aforesaid, such shares shall not be disposed of on terms which_are
more favourable {o the subscribers therefor than the terms on which they were ofiered to the Members., The
foregoing provisions of this paragraph {b) shall have effect subjecl ta Seclion 80 of the Act.

{c)  Inaccordance wilh Seclion 91(1) of the Act Sections 89(1) and 90{1) 10 {B) {inclusive) of the Act shall
not apply 1o the Company,

(d The Diroctors are gencrally and unconditicnally authorised for 1hg purposes of Seclion 80 of the Act,
to oxercise any power of lha Company {o ailot and grant nghis 1o subscribe for or convert securities into shares
of tho Company up to the amount of the autharised share capital with which the Company is incarporated at any
ime or times cunng the poriod of five Ke;rs from the date of incorporation and the Diruclors may, afler that
period, allot any shares or grant, ang such rights under this authority In pursuance of an offer or agreement so 10
do made by the Company within thal period. The authority hereby given may at any time {(subjoect to the said
Section 80) be ranawed, revoked or varied by Ordinary Resolulion of the Company in Genearal Maeting

SHARES

3,  The lien conferrad by Clause 8 in Table A shall altach also to lully paid-up shares, and the Cornpany shall
also have a lirst and paramount lien on all shares, whaether fully paid or not, standing registered in the name of
any Farson indebted or undar liability to the Company, whather he shall be the sole registered holder thereof or
shall be one of two or mare joint holders, for all moneys presently payable by him or his estale 1o the Company.
Clause 8 in Table A shall be medified accordingly.

4, The liability of any Member in default in respect of a call shall be Increased by the addition at the end of
the first sentence of Clausa 18 in Table A of the words "and all expenses that may have besn incurred by the
Company by reason ol such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Maeting shall comply with the provisicns of Section 372(3) of the Act as
to givisg information to Members in ,r?\?ard to their right to appoint proxies; and notices of and other
communications ralating lo any Generai Meeting which any Member is entitled 1o recsive shall be sent 1o the
Direitors and o the Auditors for the time being of tha Cornpany.

6. {a) I a guorum Is not present within half an hour from the time appointed for a General Meoting the
General Meeting shall stand adiourned to the same day in the nexi week at the same time and place or to such
olher day and a! such other time and place as the Directors may determine; and il al the adjourned General
Meeling a quarum is not prasent within hall an hour trom the time appointed therefor such adjourned General
Meoeung shall ba dissoived.

()  Clause 41 in Table A shall nol apply to the Company,
APPOINTMENT OF DIREGCTORS
7. (a) Clause G4 in Table A shall not apply to the Compzny.

(b)  The maximum number and minimum number respeclively of the Directors may be determined trom
time o ime by Ordinar\f Resolution in General Meeting of the Company, Subject 10 and in default of any such
determinaticn there shall bo no maximum number of Directors and the minimum number of Directors shall be one,
Whensoever the minimum number of Directors shall be one, a sole Direcrar shall have authority to exercise all
the powers and discretions by Tadle A and by these Arlicles expretsed Lo be vested in the Directors generally,
and Clause 8% in Tahle A shall he modified accordingly.

() The Direclors shall not be required to refire by rotation and Clauses 73 to 80 (inclusive) in Table A
shall not apply to the Company.

(d} No person shall be appoinied a Qirector at any Ganeral Mesting unless etther:-
(i, heis recommendad by the Directors; or
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(1)  not lgss than fourtcen nor more than thity-nve clear days belore the date appointed for the
Genora! Mesting, notice stgned by a Member qualified to vole at the General Mesling has been given to the
Company of the intsntion to propose that person for appointment, togethor with notice signed by that person of
firs withngness 10 be appointed,

L3

(6}  Subject to paragraph (d) above, the Company maY by Ordinary Resofutionin General Meeling appeint
any porsen who s wiling 10 act 10 be a Director, enthar 1o fill a'vacancy or as an additional Direclor.

{I}  The Directors may appoint a person who is willing to act to be a Direclor, sither to fili a vacancy or
ag an additiona) Direclor, provided shat the appoiniment doas not cause the number of Direclors lo exceed any
gumhqr c{etarmmed in accordance wilh paragraph (b} above as the maximuem number of Directors and for the time

@ing in lorce.

BCAROWING POWERS

8 Tho Directors may oxercise afl the powers of the Company to borrow money without limit ar. 1o amount and
ugon such terms and in such manner as they think ht, and subject {in the case of any security convertiblo into
sharas) 1o Soction 80 of tha Act to grant any mortgage, charge or slandard security over its undertaking, property
and uncalled capital, or any part thereof, and to issue debentures, debenture stack, and other securities whether
oulnght or as security for any debt, liability or obligation of the Company or of any third parly,

ALTERNATE DIRECTORS

9. {a)  An alternate Director shall not be entitled as wch to receive any remuneration from the Company.
savo that he ma¥] be paid by the Company such part (if aw,g of the ramungration otherwise payable to his
appointer as suc a&?omlor may by notice in writing to the Company from time to tfime direct, and the first
sentence of Clause 86 In Table A shali be modified accordingly.

{0 A Director, or any such other person as is menlioned in Clause 65 in Table A, may act as an alternate
Director to represent more than one Director, and an alternate Direclor shail be entitled at any meeting of the
Directors or of any committee of the Direclors to one vole for every Director whom he represents in addition to
his own vote (if any) as a Director, but ne shall count as only ona for the purposs of datermining whether a
quorum is present,

GRATUITIES AND PENSIONS

10. (a) The Direciors may exeicise the powers of the Company conferred by Clause 3(t) of the Memorandum
of Associahon of the Gompany and shall be entitled to ratain any benefits received by them or any of them by
roason of tha oxercise of any such powers

(p) Clause 87 in Table A shalt not apply to the Campany,
PROGCEEDINGS OF DIRECTORS

11, (a) A Director may vole, at any mesting of the Directors or ol any commiitee of tho Direciers, on any
resolution, notwithstanding that it in any way concerns or relales to a matter in which he has, directly or indirectly,
any kind of interest whatsoaver, and if he shall vote on any such resolution as aforesaid his voie shalt be counted;
and in relation lo any such resolution as aforesaid he shall (whether or not he shall vole on the same) be laken
into account in calculating the quorum present at the mesling.

(b) Clauses 84 to 97 (inclusive) in Table A shall not apply o the Company.
THE SEAL

12, (a) If the Company has a seal it shall only be used with the authorily of the Directors or of a committee
of Diractors. The Directors ma\f detarmine who shall sign any instrument to which the seal is affixed and unlgss
otherwise so delermined it shail be signed by a Director and by the Secretary or second Director. The obligation
under Clause 6 of Tabie A relaling to the sealing of share cerlificates shall apply only if the Company has a seal.
Clause 101 of Table A shall not apply to the Company.

{b}  The Company may exercise the powers conferred by Section 39 of the Act with regard 1o having an
official seal for use abroad, and such powers shall be vested in the Directors.
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INDEMNITY

*

13. {d)  Evory Director or other officer or Auditor of the Company shall be indemnilied
out of the assets of the Company against all losses or liabililies which he may sustain or
incur in or about the execution of the duties of his office or otherwise in relation therelo,
including any liability incurred by him in defending any proceedings, whether civil or criminal,
in which judgment is givan in his favour or in which he is acquitted or in connection with any
application under Seclion 144 or Section 727 of the Act in which relief is granted lo him by
the Court, and no Director or other officer shall be liable for any loss, damage or misforiune
which may happen to or be incurred 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 ag its provisions
are not avoided by Section 310 of the Acl.

(b)  The Directors shall have power to purchase and maintain for any Direclor, officer

or Auditor of lhe Company insurance against any such liability as is referred to in Seclion

310(1) of the Act from and after the bringing in to force of Section 137 of the Companies Act
1989,

(c) Clause 118 in Table A shall not apply to the Company,
TRANSFER OF SHARES

14. The Directors may, in lheir absolule discretion and without assigning any reason
therefor, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.
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No, of Company: 2,590,491

THE CUMPANIES ACTS 1985 and_ 1989

CJMPANY LIMITED BY SHARES

RESOLUTIONS OF PAR PETROLEUM LIMITED
. {Passed the 13th day of September 193%1)

At an Extraordinary General Meeting of the above Company
duly convened and held on the 13th day of September 1991
the following Resolutionsz were duly passed as Svecial

Resolutions
SPECIAL RESOLUTIONS
1. That the authorised share capital of the Company be

increased from £1,000 to £50,000 by the creation of
49,000 Shares of £1 each such shares having the
rights and ©being subject to the restrictions
attaching thereto wunder the new Articles of
Association of the company proposed to be adopted
pursuant to Resolution 3 below.

That Clause 3 of the Memorandum of Association be
amended by the adoption of two new sub-clauses (b)
and (c¢) (the existing sub-clauses (b} to (x) being
re-lettersd (d) to (z) respectively) in the following
terms: -

“{b) To carry on all or any of the businesses of
agents for the sale and distribution of,
manufacturers, exporters, impor:ters, and dealers
in oils, petrol, motor spirits, greases,
lubricants and gases and fuels ©Of every

[ COMPANIES HOUSH
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description, and of and in accessories, spares,
and component parts of motor and other vehicles,
conveyances, craft and machines of all kinds,
and engineering plant and equipment o¢©f every

description, manufacturers’ and general
commission agents, discount traders, motor,
electrical, constructional, mechanical and

general engineers, metal workers, panel beaters,
platers, ©painters and sprayers, forge and
foundry workers, coach and body bullders,
electrical and oxy~acetylene welders,
proprietors of garages, petrol filling stations
and fuel supply steores, manufacturers, designexrs
and repairers of, agents for, and dealers in
electrical gonods, domestic appliances, tools,
and equipment, paints, building and decorating
materials and household products, fittings and
furnishings, ironmongers, general storekeepers,
cycle and tocy dealers, fancy goods merchants,
carriers, haulage, cartage and transport
contractors, rallway, forwarding, passenger and
freight agents, insurance and general commission

agents, and general merchants, agents arnd
traders.

(¢) To carry on any other trade or business whatever
which c¢can in the opinion of the Board of
Directors be advantageously carried on in
connection with or ancillary to any of the
businesses of the Company."

That the regulations c¢ontained in the document
produced to the meeting and signed for identification
by the chairman be adopted as the Articles of
Assoclation of the Company in substitution for and to




the entire exclusion of the existing Articles of
Asgociation and all regulations incorporated therein.

That the directors are generally and unconditionally
authorised pursuant to Section 80 of the Company Act
1985 to allot and issue up to 49,998 Shares within
one month of the date of this resclution {on the
expiratlor of which this avthority shall expire) and
the directors shall have the power {0 exercise the
authority hereby conferred upon thus to allot such
shares to such persons and on such ¢ slli ‘ons as they
may in their discretion determine.
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THE COMPANIES ACTS 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
PAR PETROLEUM LIMITED

1, The Company’s name is "PAR PETROLEUM LIMITED".

2, The Company’s registered office is to be situated in
England and Wales,

3. The Company’s objects are:-
N
(a) (1) The ciject of the Company is to carry on
business as a general commercial company.

(ii) Without prejudice to the generality of
the objects and powers of the Company
derived from Section 3A of the Companies
Act. 1985 the Company has the following
objects: -

*(b) To carry on all or any of the businesses of
agents for the sale and distribution of,
manufacturers, exporters, importers, and dealers
in oils, petrol, motor spirits, greases,
lubricants and gases and fuels of every
description, and of and in accessories, spares,

* Inserted by Special Fysolution passed on 13th
September 19921,




and component parts of motor and other vehicles,
conveyances, craft and machines of all kinds,
and engineering plant and equipment of every
description, manufacturers’ and general
cemmission agents, discount traders, motor,
electrical, congtructional, mechanical and
general engineers, metal workers, panel beaters,
platers, painters and sprayers, ferge and
foundry workers, coach and body builders,
electrical and oxy-acetylene welders,
proprietors of garages, petrol filling stations
and fuel supply stores, manufacturers, designers
and repairers of, agents for, and dealers in
electrical goods, domestic appliances, tools,
and equipment, paints, building and decorating
materials and household products, fittings and
furnishings, ironmongers, general storekeepers,
cycle and toy dealers, fancy goods merchants,
carriers, haulage, cartage and transport
contractors, railway, forwarding, passenger and
freight agents, insurance and general commission

. agents, and general merchants, agents and
traders.

*(c) To carry on any other trade or business whatever
which can in the opinion of the Board of
Directors be advantégeously carried on  in
connection with or ancillary to any of the
businesses of the Company."

Inserted by Special Resolution passed on 13th
September 1991.




(d)

(e)

(£)

to purchase or by any other means acquire and
take options over any property whatever, and any
rights or privileges of any kind over or in
respect of any property.

To apply for, register, purchase, or by other
means acquire and protect, prolong and rensw,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d’invention,
licences, secret processes, trade marks,
designs, protections and concessions and to
disclaim, alter, modiiy, use and turn to account
and to manufacture under or grant licences or
privileges in respect of the same, and to expend
money in experimenting upon, testing and
improving any paterts, lInventions or rights
which the Company may acquire or propose to
acquire,

To acquire or undertake the whole or any part of
the business, goodwill, and assets of any
person, firm, oxr company carrying on or
proposing to carry on any of the businesses
which the Company is authorised to carry on and
as part of the consideration for such
acquigition to undertake all or any of the
liabilities of such person, firm or company, oOr
to acquire an interest in, amalgamate with, or
enter into partnership or into any arrangement
for sharing profits, or for co-operation, or
for mutual assistance with any such person, firm
or company, or for subsidising or otherwise
assisting any such person, firm or company, and



(9)

(h)

(1)

Lo
o

to give or accept, by way of conesideration for
any of the acts or things aforesaid or property
acquired, any shares, depentures, debenture
stock or securities that may be agreed upon, and
to hold and retain, or selil, mortgage and deal

with any shares, debentures, debenture stock or
securities so recelived.

To limprove, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant
licences, options, rights and privileges in
respect o0f, or otherwise deal with all or any
part of the property and rights of the Company.

Toe invest and deal with the moneys of the
Company not immediately required in such manner
as may from time to time be determined and to
hold or otherwise deal with any investments made.

To lend and advance money or give credit on any
texrms and with or without security to any
person, firm or company {including without
prejudice to the generallty of the foregoing any
holding company, subsidiary or fellow subsidiary
of, or any other company assocliated in any way
with, the Company), to enter into guarantees,
contracts of indemnity and suretyships of all
kinds, to receive money on deposit or loan upon
any terms, and to secure or gquarantee in any
manner and upon any terms the payment of any sum
of money or the performance of any obligation by
any person, firm’or company (including without
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(1)

(k)

(1)

prejudice to the generality of the foregeing any
such holding company, subsidiary, fellow
subsidiary or associated company as aforesaid).

To borrow and raise money in any manner and to
secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard
security, lien or other security upon the whole
or any part of the Company’s property or assets
(whether present or future) including its
uncalled capital, and also by a similar
mortgage, charge, standard security, lien or
Security to secure and guarantee the performance
by the Company or any obligation or liability it
may undertake or which may become binding on it.

To draw, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills of
exchange, promissory notes, bills or lading,
warrants, debentures, and other negotiable or
transferable instruments.

To apply for, promote, and obtain any Act of
Parliament, order, or licence of the Department
of Trade or other authority for enabling the
Company to carry any of its objects into effect,
or for effecting any modification of the
Ceompany’s constitution, or for any other purpose
which may seem calculated directly or indirectly
to promote the Company's interests, and to
oppose any proceedings or applications which may
seem calculated directly or indirectly to
prejudice the Comphny's interests.




To enter into any arrangements with any
government or authority (supreme, municipal,
local, or otherwise) that may seem conducive
to the attainment of the Company’s cbjects or
any of them, and to obtain from any such
~government ox authority any charters, decrees,
rights, privileges or concessions which the
Company may think desirable and to carry out,
exercise, and comply with any such charters,
decrees, rights, privileges, and concessions.

To subscribe for, take, purchase, or otherwise
acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures,
debenture stocks, bonds, obligations or
securities issued or guaranteed by any other
company constituted or carrying on business in
any part of the world, and debentures, debenture
stocks, bonds, obligations or securities issued
or guarantead by any government or authority,
municipal, local or otherwise, in any part of
the world.

To control, manage, finance, subsidise,

co-ordinate or otherwise assist any company or

companies in which the Company has a direct or:
indirect financial interest, to provide -
secretarial, administrative, technical,
commercial and other services and faxilities of
all kinds for any such company or companies and
to make payments by way of subvention or
otherwise and any other arrangements which may
seem desirable with respect to any business or
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(p)

(q)

(r}

operations of or generally with respect to any
such company or companies.

To promote any other company for the purpose of

. acquiring the whole or any part of the business

Oor ©property ox undertaking or any of the
liabilities of the Company, or of undertaking
any buuiness or operations which may appear
likely to assist or benefit the Company or to

- enhance the value or any property or business of

the Company, and te place or gquarantee the
placing of, undexrwrite, subscribe for, or
otherwise acquire all or any part of the shares
or securities of any such company as aforesaid.

To sell or otherwise dispose of the whole or any
part of the business or property of the Company,

_ either together or in portions, for such

consideration as “he Company may think fit, and
in particular for shares, debentuares, or
secvrities of any company purchasing the sanme.

To act as agents or brokers and as trustees for
any person, firm or company, and to undertake

and perform sub-contracts.

To remunerate any person, firm or company
rendering services to the Company either by cash
payment ©¢f by the allotment %o him or them of
shares or other securities of the Company
credited s paid up in full or in part or
cthexwise as may be thought expedient.
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(t)

(u)

(v)

To distribute among the Members of the Company
in kind any property of the Company of whatever

nature.

To pay all or any expenses incurred in

- connection with the promotion, formation and

incorporation of the Company, or to contract
with ~py person, flrm or company to pay the
same, and to pay commissions to brokers and
others for underwriting, placing, selling, or

-guaranteeing the subscription of any shares or

other securities of the Company.

To support and subscribe to any charitable or
public object and to support and subscribe to

" any institution, society, or club which may be

for the benefit of the Company or its Directors
or employees, or may be connected with any town
or place where the Company carries on business;
to give or award pensions, annuities,
gratuities, and superannuation or other
allowances or benefits or charitable aid and
generally to provide advantages, facilities and
gervices for any persons who are or have been
Directors of, or who are or have been employed
by, or who are serving or have served tha
Company, or any company which is a subsidiary of
the: Company or the holding company of the
Company or a fellow subsidiary of the Company or
the predecessors in business of the Company or
of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows,
children and other relatives and dependants of



(w)

{(x)

(y)

.t B LA

such persons; to make payments towards
insurance; and to set up, establish, support and
maintain superannuation and other funds or
schemes (whether contributory or
non-contributory) for the benefit of any of
such persons and of their wives, widows,
children and other relatives and dependants; and
to set up, establish, support and maintain
profit sharing or share purchase schemes for the
benefit of any of the employees of the Company
or of any such subsidiary, holding or fellow
subsidiary company and to iend money to any such
employees or to trustees of their behalf to
enable any such purchase schemes to be
established or maintained.

Subject to and in accordance with a due
compliance with the provisions of Sections 155
to 158 (inclusive) of the Act (if and so far
as such provisions shall be applicable), to
give, whether directly or indirectly any kind of
financial assistance (as defined in Section
152(1)(a) of the Act) for any such purpose as is
specified in Section 151(1) and/or Section
151(2) of the Act.

To procure the Company to be registered or
recognised in any part of the world.

To do all or any of the things ox matters
aforesald in any part of the world and either as
principals, agents, contractors or otherwise,
and by or through agents, brokers,



(z)

sub~contractors or otherwise and either alone or
in conjunction with others.

To do all such other things as may be deemed
incidental or conducive to the attainment of the
Company’s objects or any of them.

AND so that:-

(1)

(3)

’

None of the objects set forth in any sub-clause
of this Clause shall be restrictively construed
but the widest interpretation shall be given to
each such object, and none of such objects
shall, except where the context expressly so
requires, be in any way limited or restricted by
reference to or inference from any other object
nr objects set forth in such sub-clause, or by
reference to or inference from the terms of any
other sub-clause of this Clause, or by reference
to or inference from the name of the Company.

None of the sub-clauses of this Clause and none
of the objects therein specified shall be deemed
subsidiary or ancillary to any of the objects

specified in any other s.:%1 sub-clause, and the
Company <hall have as - % power to axercise

each and erery one of the objects specified in
each sub-clause of this Clause as though each
such sub-clause contained the objects of a
separate Company.

The word "Company" in this Clause, except where
used in reference to the Company, shall be




deemed to include any partnership or other
body of persons, whether incorporaied or
unincorporated and whether domiciled in the
United Kingdom or elsewhere,

(4) In this Clause the expression "the Act" means
the Companies Act 1985, but so that any
reference in this Clause to any provision of
the Act shall be deemed to include a reference
to any statutory modification or re-enactment of
that provision for the time being in force.

4, The liability of the Members is limited.

*5, The Company’s share capital is £1000 divided into
1000 shares of €1 each.

*By Special Resolution passed on 13th September 1991 the
share capital of the Company was Increased to £50,000 by
the creation of 49,000 shares of £1 each.




We, the subscribers to this Memorandum of Agssociation,
wish to be formed into a Company pursuant to this
Memorandum; and we agree to take the number of shares
shown opposite our respective names.

Number of shares

Name and addresses taken by each
of Subscribers Subscriber
1. Instant Companies Limited One

2 Baches Street
London N1 6UBR

2. Swift Incorporations Limited One
2 Baches Street
London N1 6UB

Total shares taken TwWo

Dated the 3rd day of January, 1991

Witness to the above Signatures:~ Mark Anderson
2 Baches Street
London, N1 6UB

DwW9687



PR3741
THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
_of..
PAR PETROLEUM LIMITED

{Adopted by Special Resolution
passed on 13th September 1991)

1. Prelimipary

The regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 in force at

the time of adoption of these Articles (such Table being

hereinafter calied "Table A") shall apply to the Company save
in so far as they are excluded or varied by these Articles
and such requlations (save as so excluded or varied) and

these Articles shall be the regulations of the Company.

2. Interpretation

In these Articles and in Table A the following expressions have
the following meanings unless inconsistent with the context:-

"the Act" the Companies Act 1985
including any statutory
modification or re-enactment
thereof for the time being in
force.
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"these Articles"

"cleax days"

"the directors"

"axecuted"

"the holder"

LY

woffice"

"peal”

//

!

these Articles of Association,
whether as originally adopted or
as from time to time altered by
special resolution in the form
which is for the time being in
force,

. in relation to the period of a
- notice means that period

excluding the day when the
notice is given or deemed to be
given and the day for which it
is given or on which it is to
take effect.

the directors for the time being
of the Company or (as the context
shall require) any of them acting
as the board of directors of the
Company and the word "director"
shall unless the context otherwise
requires be construed accordingly.

includes any mode of execution.

in relation to shares means
the member whose name is
entered in the register of
members as the holder of the
shares,

the registered office of the
Company .

the common seal of the Company
(if any).
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“"secretary” the secretary of the Company or
‘ ' ' any other person appointed to
perform the duties of the
Secretary of the Company,
including a joint, assistant
" or deputy secretary.

"share" includes any interest in a share.
- "the United Kingdom” Great Britain and Northern
Ireland.

Unless the context otherwise requires, words or expressions
contajined in these Articles and in Table A shall bear the same
meaning as in the Act but excluding any statutory modification
thereof not in force when these Articles become binding on
the Company. Regulation 1 of Table A shall not apply to the

' Company.
3. Share capital
3.1 The authorised share capital of the Company at the time

of adoption of these Articles is £50,000 divided into 50,000
ordinary shares of £1.00 each.

3.2 Save as may be provided by regulation 110 of Table
A all shares which Qre comprised in the authorised share
capital of the Company from time to time which the directors
propose to issue shall first be offered to the members in
pioportion to the number of the existing shares held by
them respectively unless the Company shall by special
resolution otherwise divect. The offer shall be made by notice
specifying the number of shares offered and the price per share
and shall require each member to state in writing within a
period (not being less than fourteen days) as specified in
the noticé vhether he is willing to take any and, if so, what
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maximum number of the said shares up to his proportionate

entitlement. The offer, if not accepted within that period as
regards any shares, will be deemed to be declined as regards
thoge shares. After the expiration of that period, thoge
shares so deemed to be declined shall be offered in proportion
as aforesaid to the persons who have, within the said

.period, accepted all the shares offered to them; such

A

further offer shall be made in like terms in the same manper
and limited by a like period as the original offer. Any
qhares not accepted pursuant to such offer or further offer
as aforesaid ox not capable of being offered as aforesaid
except by way of fractions shall not be issued. Any shares
released from the provisions of this Article by any such
special resclution as aforesaid shall be under the control
of the directors, who may allot, grant options over or
otherwise dispose of the same to such persons, on such

terms, and in such manner as they think fit. No share shall

be issued at a discount or otherwise in breach of the provisions
of these Articles or of the act.

3.3 Regulation 4 of Table A and, in accordance with
section 91(1) of the Act, sections 89(1) and 90(1l) to (6)
(inclusive) of the Act shall not apply to the Company.

4, Lien

The Company shall have a first and paramount lien on all
shares, whether fully paid or not, standing registered in the
name of any person indebted or under liability to the
Company, . whether he shall be the sole registered holder thereof
or shall be one of two or more joint holdexs, for all moneys

prasently payable by him or his estate to the Company whether

or not in respect of the shares in gquestion. Regulation 8 of
Table A shall be modified accordingly.

5. €alls on shares and forfeiture



The liability of any member in default in respect of a call
shall pe increased by the addition at the end of the first
aentonce of regulation 18 of Table A of the words "apd all

expanses that may have been incurred by the Company by reason of
guch non-payment”,

6. Trangfer of shares
6.1 Any person (herelnafter called "the proposing

transferor") proposing to transfer any shares shall give
notice in writing (hereinafter called a "transfer notice") to
the Company that he desires to transfer the same and
specifying the price per share which in his opinion
constitutes the fair value thereof. The transfer notice
shall constitute the Company the agent of the proposing
transferor for the sale of all (but not some) of the shares
comprised in the transfer notice together with all rights then
attached thereto to any member or members willing to purchase
the same (hereinafter called "purchasing members") at the
price specified therein or at the fair value certified in
accordance with Article 6.3 (whichever shall be the lower). A
transfer notice shall not be revocable except with the

sanction of the directors.

6.2 The shares comprised in any transfer notice
shall be offered to the members (other than the proposing
transferor) as nearly as may be in proportion to the number
of shares held by them respectively. Such offer shall be made
by notice in writing (hereinafter called "the offer notice")
within gseven days after the receipt by the Company of the
transfer notice. The offer notice shall state the price per
share specified in the transfer notice and shall limit the
time in which the offer may be accepted, not being less
than twenty-one days nor more than forty-two days after the
date of the offer notice, provided that if a certificate of
fair value is requested under Article 6.3 the offer shall




remain open for acceptance for a pericd of fourteen days after
the dateé on which notice of the fair value certified in
accordance with that Article shall have been given by the
Company to the members or until the explry of the

period specified in the offer notice whichever is the later.
For the purpose of this Article an offer shall be deemed to

be accepted on the day on which the acceptance is received by
the Company and may, if sc specified in the acceptance, be
accepted by a member in respect of a lesser number of shares
than his full proportionate entitlement. The offer notice shall
further invite each member to state in his reply the number of
additional shares (if any) in excess of his proportion which he
desires to purchase and if all the members do not accept the
offer in respect of their respective proportions in full the
shares not so accepted shall be used tc satisfy the claims for
additional shares as nearly as may be in proportion to the
number of shares already held by the members claiming additional
shares, provided that no member shall be obliged to take more
shares than he shall have applied for. If any shares shall
not be capable of being offered to the members in proportion
to thelr existing holdings, except by way of fractions the
same shall be offered to the members, or some of them, in
such proportions as may be determined by lots drawn in regard
thereto, and the lots shall be drawn in such manner as the
directors may think fit.

6.3 Any member may, not later than eight days after
the date of the offer notice, serve on the Company a notice
in writing requesting that the auditor for the time being of
the Company certify in writing the sum which in his opinion
represents the fair wvalue of each of the shares comprised in
. the transfer notice as at the date of the transfer notice.

The auditor shall if so required by any member decline such
appointment in favour of a person acceptable to the members or
in default of agreement nominated (on the application of any
member) by the President for the time being of the Institute



of Chartered Accountant. in the country of the situation of
the office and any following reference 4in these Articles to
“the auditor” shall include any person so nominated. Upon
receipt of such notice the Company shall instruct the auditor
to cextify as aforesald and the costs of such valuation shall
be apportioned among the proposing transferor and the
purchasing members or borne by any one or more of them as the
auditor in his absolute discretion shall decide. In
certifying the fair value as aforesaid the auditor shall
be entitled to obtain professional valuations in respect of
any of the Company’s assets and shall be considered to be
acting as an expert and not as an arbitrator or arbiter and
accordingly any provisions of law or statute relating to
arbitration shall not apply. Forthwith upon receipt of the
certificate of the auditoxr, the Company shall by notice

In writing inform all members of the fair value of each share
and of the price per share (being tiie lower of the price
specified in the transfer notice and the fair value of each

share) at which the shares comprised in the transfer notice are
offered for sale.

6.4 If purchasing wmembers shall be found for ail the
shares comprised in the transfer notice within the
apprapriate period specified 4in Article 6.2 ,the Company shall
not later than seven days after the expiry of such appropriate
period give notice in writing (hereinafter called “the sale
notice") to the proposing transferor specifying the
purchasing members and tge number of shares to be purchased
by each purchasing member and the proposing transferor
shall be bound upon payment of the price due in respect of all
the shares comprised in the transfer notice to transfer the
shares to the purchasing members.

6.5 If in any case the proposing transferor after having
become bound as aforesaid makes default in transferring any
shares the Company may recaive the purchase money on his behalf,




and may authorise some person to execute a transfer of such
shares on behalf of and as attorney for the propesing
transferor in favour of the purchasing member. The receipt of
the Company for the purchase money shall be a good discharge
to the purchasing member. The Company shall pay the purchase
money into . separate bank account and shall hold the same on
trust for the propnsing transferor,

6.6 If *%ie Company shall not give a sale notice
te the proposing transfercr within the time specified for that
purpose in Article 6.4 he shall, during the period of thirty
days next follewing the expiry of the time so specified, be
at liberty to transfer all or any of the shares comprised

in the transfer notice to any person or persons PROVIDED THAT
the price per share obtained upon such share transfer shall in
no circumstances be less than the prii.. per share specified
in the transfer notice sevvred in accordance with Article
6.1 or as certified in accordance with Article 6.3
(whichever shall be the lower) and the proposing transferor
shall upon  request furnish such information to the
directors as they shall require in relation to the price per
share obtained as aforesaid. The directors may require to be
satisfied that such ghares are being transferred in pursuance of
A bona fide sale for the consideration stated in the transfer
without deduction, rebate or allowance whatsoever +o0 the

purchaser, and if not so satisfied, may refuse to register the
instrument of transfer.

6.7 Any transfer or purported transfer of a share
(other than upon transmission of a share pursuant to regulation
29 of Table A upon the death of a member or upon a person
becoming entitled to a share in consequence of the bankruptcy of
a member) made otherwise than in accordance with the

foregoing provisions of Articles 6.1 ©o 6.6 (inclusive) shall be
null and void and of no effect.
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0.8 If and when required by notice in writing by the
holder cx holders of (in aggregate) a majority in nomipal value
of the other shares in the Company so to do {(the "call notice"),
a member who tranasfers or purports to transfer any share in the
Company or any interest therein in breach of the foregoing
pruvisions of these Articles shall be bound to give a transfer
notice in respect of all the shares registered in the name of
such member unless and to the extent that a valid transfer in
respect of such shares in favour of a person or persons to whomn
they may be transferred pursuant to Article 7 shall have been
lodged for registration. In the event of such member failing to
Sexve a transfer notice within thirty days of the date of the
call notice such member shall pe ceemed to have given a transfer
notice at the expiration of such period of thirty days and to
have specified therein as the price per share the fair value of
each share to be certified in accordance with Article 6.3. The
provisions of Articles 6.2 to 5.5 (inclusive) and Article 6.9
shall mutatis mutandis apply.

6.9 The d.lrectors may, in their absolute discretion and
without assigning any reason therefor, deciine to register any
transfer which would otherwise be permitted under the

foregoing provisions of this Article if it is a transfer:

6.9.1 of a share on which the Company has a lien;

6.9.2 of a share (not being a fully paid rhare)
to a person of whom they shall not approve.

6110 The first sentence in reguiation 24 of Table 3
shall not appiy to the Company.

6.11 The provisions of this Article 6 may be suspended as
varied to allow transfers other than in accordance with such
Fwovisions with tie prior consent in mseting of all members of
the Company.



7. For the purpose of ensuring that a transfer of shares
15 permitted pursuant to the provisions of these Articles or
that no circumstances have arisen whereby a transfer notice may
be required to be given, the directors may from time to time
require any memher or the legal personal representatives of any
deceased member or any person named as transferee in any
transfer lodged for registration to furnish to the Company such
information and evidence as the directors may think fit
regarding any matter which they may deem relevant to such
purpose. TFailing such information or evidence being furnished
to the satisfaction of the directors within a reasonable time
after request, the directors shall be entitled to refuse to
register the transfer in question or (in case no transfer is in
question) to require by notice in writing that a transfer notice
be given in respect of the-shares concerned. 1In any case where
the directors have duly required by notice in wrxiting a transfer
notice to be given in respect of any shares and such transfer
notice is not duly given within a period of thirty days from
such notice such transfer notice shall be deemnd to have been
given at the end of the period of thirty days and such transfer
notice shall be deemed to specify as the price per share the
fair value of each share to be certified in accordance with
Article 6.3 and the provisions of Articles 6.2 to 6.7
(inclusive) shall mutatis mutandis apply.

8. In determining the fair value of shares comprised in
any traasfer notice under Article 6.3 the auditor shall value
the said shares on the basis of the Company as a going concexrn
at the date of the transfer notice (after taking into account
any contingent liability of the Company for taxation on
unrealized capital gains and any other contingent taxation) and
r:ltiplying such valuation by the fraction the numerator of
which shall be the nominal value of the shares comprised in the
transfer notice and the denominator of which shall be the
nominal value of all the shares of the Company in issue at such
date.

10




9. Transmission of shares

In the applicrr on of regulation 29 to 31 of Table A to the
Company: -~

9.1 any person becoming entitled to a share in consequence
of the death or bankruptcy of a member shall give a transfer
notice before he elects in respect of any share to be registered
himsel” or to execute a transfer;

9.2 1f a person so becoming entitled shall not have given
a transfer notice in respect of any share within six months of
the death or bankruptecy, the directors may at any time
thereafter upon resolution passed by them give notice requiring
such person within thirty days of suc¢h notice to give a transfer
notice In respect of all the shares to which he has S0 become
antitled and for which he has not previously given a transfer
notice and if he does not do so he shall at the end of such
thirty days be deemed to have given a transfer notice pursuant

to Article 6.1 relating to those shares in respect of which he
has still not done so;

9.3 where a transfer notice is given or deemed to be given
under this Article and no price per share is specified therein
the transfer notice shall be deemed to specify the sum which
shall, on the application of the directors, be certified in
writing by the auditor in accordance with Article 6.3 as the
fair value thereof.

-

10. General meetings

The directors may call general meetings and regulation 37 of
Table A shall not apply to the Company .

11. Notice of general meetings

11



1%.1 A notice copvening a general meeting shall be
~required to specify the general npature of the business to be
transacted only in the case of special business and

regulation 38 of Table A shall be modified accordingly. The

vwords "or a resolution appointing a person as a director' and
paragraphs (a) and (b) in regulation 38 of Table A shall be
_deleted and the words "in accordance with secticm 369(3) of the

Act" mghall be inserted after the words "if it is so agreed" in

that regulation,

11.2 A3l business shall 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 appointment of and the fixing of the
remuneration of the auditors, the giving or renewal of any
authority in accordance with the provisions of section 80 of
the Act.

11.3 Every notice convening a general meeting shall
complyv with the provisions of section 372(3) of the Act

as to giving information to members in recard to their
right to appoint proxies; and notices of and other
communications relating to any general meeting which any member
is entitled to receive shall be sent to the directors and to
the auditors for the time being of the Company.

12. Proceedings at general meetings

I{f a quorum is not present within half an hour from the time
appointed for a general meeting the general meeting shall stand
adjourned to the same day in the next week at the same time

and place or to such other day and at such other time and
place as the directors may determine; and 1f at the
adjourned general meeting a quorum is not present within half

12

Q




an hour frem the time appointed therefor the members preseant in
person or py proxy or (being a body corporate) hy
repregentative being not less than two persons entitled to
vote upon the business to be transacted shall constitute a
quorum and ip any other case guch adjourned general meeting
shall be dissclved, Regulations 41 and 53 of Table A shall
not apply to the Company.

13. Votes of members

13,1 Regulation 54 of Table A shall not apply to the
Company. Subject to any rights or restrictions for the time
being attached to any class or classes of sharss, on a show
of hands every member entitled to vote who (being an
individual) is present in person or by proxy (not being
himself a member entitled to vote) or (being a corporate body)
is present by a representative or proxy (not being himself a
member ent.itled to vote} shall have one vote and, on a poll,

every member shall have one vote for each share of which he is
the holder.

13.2 The words "be entitled to" shall be inserted

between the words "shall"” and "vote" in regulation 57 of Table
A'

13.3 A member shall not be entitled to appoint more
than one proxy to attend on the same occasion and accordingly
the final sentence of regulation 59 of Table A shall not
apply to the Company. Any such proxy shall be entitled to
cast the votes to which he is entitled in different ways.

14, Number of directors
14.1 Regulation 64 of Table A shall not apply to the
Company . .

13
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4.2 The maximum number and minimum numbex respectively of
the directors may be determined from time to time by special
resolution in general meeting of the Company. Subject to and in
default of any such determination two shall be the maximum
number of directors and the minimum number of directors shall be

one,
15, Alternate directors
15.1 An alternate director shall not be entitled as

such to receive any remuneration from the Company, save that
he may be paid by the Company such part (if any) of the
remuneration otherwise payable 1o his appointor as such
appointor may by notice in writing to the Company from time to
time direct, and the first sentence of regulation 66 of Table
A shall be modified accordingly. The words "at such meeting"
shall be inserted after the woxds "perform all the functions"
in the first sentence, of regulation 66 of Table A.

15.2 A director, or any such other person as is
mentioned in requlation 65 of Table A, may act as an
alternate director to represent more than one director, and
an alternate director shall be entitled at any meeting of
the directors or of any committee of the directors to one
vote for every director whom he represents in addition to his
own vote (if any) as a director, but he shall count as only
one for the purpose of determining whether a quorum is
present and the final éentence of regulation 88 shall not apply
to the Company.

15. 3 The words "as set out in requlation 66" shall be
-inserted z2fter the words "deemed for all purpo°es to be a
director"” in regqulation 69 of Table A.

16. Appolintment and retirement of directors

14
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1g,5} The directors shall not be required to retire by
rotation and regulations 73 to 80 (inclusive) of Table A shall
not apply to the Company.

16.2 Each membier or members holding not less than Forty per
cent (40%) of the voting rights in the Company (within the
meaning of section 736A(2) of the Act) shall have power at any
time, and from time to time, to appoint not more than one person
to be a director, either as an additional director {provided
that the appointment does not cause the number of directors to
exceed any number determined in accordance with Article 14.2 as
the maximum number of directors for the time being in force) or
to fill a vacancy and to remove from office any director
howsoever appointed. Any such appointment or removal shall be
made by notice in writing to the Company signed by the member or
members making the same or, in the case of a member being a
corporate body, signed by one of its directors or duly
authorised officers or by its duly authorised attorney and shall
take effect upon lodgement of such notice at the office.

16.3 The Company may by special resolution in general
meeting appoint any person who is willing to act to be a
director, either to fill a vacancy or as an additional director.

i6.4 If at any general meeting a poll is duly demanded on a
resolution to:-

16.4.1 remove a director from office appointed by a
member: {"the Appointing Member") pursuant to Article 16.2; and/or
16.4.2 to delete or amend or override or lead to
the overriding of the provisions of this Article 16.4 or to
adopt any other Article which confers more than one vote per
share in favour of any resolution referred to in this Article
16.4,

15




then the Appointing Member shall hawe ren votes for each share
of which he is the heolder if voting against any such resolution.

17. Disqualificarion of directors

The office of a director shall be vacated if:

17.1 he ceases to be a director by virtue of any
provision of the Act or these Articles or he becomes prohibited
by law from being a director; or

17.2 he becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

17.3 he is, or may be, suffering from mental disorder and
elther:

17.3.1 he is admitted to hospital in pursuance of
an application for admission for treatment under the Mental
Health Act 1983 or, in Scotland, an application for aaminision
under the Mental Health (Scotland) Act 1960, or

17.3.2 an order is made by a court having
jurisdiction (whether in the United Kingdom or elsewhere) in
mattere concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person to
exerclse powers with respect to his property or affairs; or

17.4 he resigns his office by notice to the Company; or

17.5 he shall for more than six consecutive months have
been absent without permission of the directors from meetings of
directors held during that period and the directors resolve that
his office be vacated.

r

16
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17.6 he shall be remcved by notice pursuant to Article
16.2 above.

18. Gratuities and pensions

Regulation 87 of Table A shall not apply to the Company and
the directors may exercise any powers of the Company
conferred by its Memorandum of Association to give and provide
rensions, annuities, gratuities or any other benefits
whatgoever to or for past or present directors or employees {or
their dependants) of the Company or any subsidiary or
associated undertaking (as defined in section 27(3) of the
Companies Act 1989) of the Company and the directors shall be
entitled to retain any benefits received by them or any of them
by reason of the exercise of any such powers.

19. Proceedings of directors

15.1 Whensoever the minimum number of the directors shall
be one pursuant to the provisions of Article 15.2, a sole
director shall have authority to exercise all the powers and
discretions which are expressed by Table A and by these Articles
to be vested in the directors generally and reguiations 89 and
90 of Table A shall be modified accordingly.

19.2 A director may vote (subject to his compliance
with the provisions of section 317 of the Act), at any
meeting of the directors or of any committee of the
directors, on any resolution, notwithstanding that it in
any way concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest whatsoever,
and 1f he shall vote on any such resolution as aforesaid his
vote shall be counted; and in relation to any such resolution
as aforesaid he shall (whether or not he shall vote on the
same) be taken into account in calculating the quorum

17
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present at the meeting. Regulations 94 to 97 (inclusive) of
Table A shall not apply to the Company .,

19.3 Any director including an alternate director
may participate in a meeting of the directors or a committee
of the directors of which he 18 a member by means of a
conference telephone or similar communications equipment: whereby
all persons participating in the meeting can hear each
other and participation in a meeting in this manner shall be
deemed to constitute presence in person at such meeting and,
subject to these Articles and the Act, he shall be entitled to
vote and be counted in a guorum 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 then ig.

20, The seal

1f the Company has a seal it shall be used only with the
authority of the directors or 2f a committee of the directors.
Every instrument to which the seal is affixed shall be signed
by one director and by the secretary or another director.

The obligation under regulation 6 of Table A relating to
the sealing of share certificates shall only apply Lif
the Company has a seal. Regulation 101 of Table A shall not

apply to the Company.

21. Nctices

21.1 In regulation 112 of Table A, the words "first class"
shall be inserted before the words "post in a prepaid envelope",

21.2 Where a notice is sent by first class post, proof of the

notice having been posted in a properly addressed, prepaid
envelope shall be conclusive evidence that the notice was given

18
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and shall be deemed tc haye been given at the expiration of
24 hours after the envelope containing the same is posted.

22, Winding up
22,1 In regulation 117 of Table A, the words "with the

like sanction” shall be inserted immediately before the
words '"determine how the division”.

23, Indemnity
23.1 Subject to the provisions of section 310 of the Act

every director (including an alternate director) or other

) officer of the Company shall be indemnified out of the assets
of the Company against all losses or liabilities which he may
sustain or incur in or about the lawful execution of the
duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or in
connection with any application under section 144 or section
727 of the Act in which relief is granted to him by the
court, and no director (including an alternate director) or
other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the
Company in the lawful execution of the duties of his office
or in relation thereto. Regulation 118 of Table A shall not
apply to the Company.

23.2 The directors shall have power to purchase and
maintain for any director, (including an alternate director)
officer or auditor of the Company insurance against any such
liability as is referred in section 310 (1) of the Act and,
subject to the provisions of the Act, against any other
liabiliﬁy which may attach to him or 1luss or expenditure
which-hé may incur in relation to anything done or alleged to

A 19
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have been done or omitted to be done as a director, (including
a8 an alternate director) cfficer or auditor.

23,3 The directors may authorise the directors of

companies within the same group of companies as the Company to
purchase and maintain insurance at the expense of the Company
for the benefit of any director (including an alternate
director), other officer or auditor of such company in respect
of such liability, 1loss or expenditure as is referred to in

Article 24.2.

- 20
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Pleaso g6 not
writein
then margin

Planse complote
legibly, preferably
in binck type, or
bold block lattaring

* ipsort full rame
of company

Important

The accounting
rafergnco date Yo
be entared along-
side shoutd be
complsted as in the

following examples:

5 April
Day M:nth

[057074]

30 June
Doy Monih

31 December
Day Month

|351!1'2|

¢ Insert
Divector,
gecratary,
Admininstraror.
Adrmrustrative
Recaiver or
Rechivar
(Scotland] as
appropriate

ANotice of account?‘ng reference date
ite be delivered within 9 months of
incorporation)

Pursuant to section 224 of the Companies Act 1985
as inseried by section 3 of the Companies Act 1988

To the Registrar of Companies Company number

{Addrass overleaf)
2590491

Mame of company

*

JRE— [ ——— A it a R e i A e

DAL PEIROL LM LIMITED

gives notice that the late on which the coripany’s accounting reference period is to he treated as

coming to ars end in each successive year is as shown helow:

Day Manth

3:0 0 6

Dssignationt  pigector Date  13.0.91

Presenior's name adaress
tolephone rurmber and reference (if any):

' For official uce
D.E.B. Post room
Ingledew Botterell,
Milburn House,

Dean Street,
Newcastle upon Tyne,

NEL 1NP.

COMPANIES HQUSE
28 SEM 159

i pmancn et yprare

DIUAIMS "
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Declaratuon in relation to
assistance for the acauisition
of shares.

Plsasa do not Pursuant to section 155(6) of the Companies Act 1985
wriw‘!n this
margin

Pleaze complote s s
lagibly, preferaly To the Registrar of Companies For official use  Company number

i A B N |

{n binck type, or { § ] |
botd block (sttaring

2590491

b v e e e - d

Name of company
Nate

Pisaso read tha nalss
on pagasbofc?rg ¢ I » PAR PETROLEUM LIMITED

complating this form. i

* [naart fufl name
of compeny We PETER ROY TCOLE of 57 Colebrooke, Vigo, Birtley, Chester le Street

@ Insert namels) and County Durham DH3 2LF
address{es) of al)
the directors

¥ gg:ffgﬂf,’;‘,a m [the sole directoriali-the.diracterslt of the above company do solemnly and sincerely declare that:

Tha business of the company is:

(ot 4o neaning-of-the-Benking-Aet- 19785
§ dalote whichuey
]ﬁ:,,;;ogrlth (b)fhampﬁmn-amhomed-undemeﬂeﬂ%ﬂf—#eﬂhe%m Sorrpanries-Act-1982-t0-0orL0n

P, imaurance-businassindhe-tinitediGngdoms

i) something other than the above§

The company is proposing to give financial assistance in connection with the acquisition of shares in

M( the [company] {eempamds-halding.company

Limited}t

£-»2Tne assistance is for the purpose of [that acquisition](reducing-or-discharging-aliabilityIncurred far the
(//41 purpose-of-tiat-acauisition],

The number and class of the shares acquirad or to ba acquired is: __ 25,000

Prasentor's name address and For official Use

reference {if any): Genera) Section Post room
Eversheds Ingledew Wright
Milburn House

Pean Street 4
Newcastle upon Tyne
NEl 1INP

Page 1

Jordan & Sons Limlted
@l}lﬂ@ﬁﬁ 21 51 Thomes Streat, Bristal 851 6JS Tal, 0272-230660 Telox 449119



The assistance 3 to be given to; {note 2) _DAVID WILSON Of 4 Sandfield, Garth 1

Fiewse Qu v,

write in
Headingley, leeds {("the Lender”) and ALAN ROY TOOLE of 1 Lindley Gardens this margin
Ashbrooke Range, Sunderland, Tyne and Wear ("ART") Piasse comple
— : fegibily, prefsr
in black tygs,
bold block fet

The assistance will take the form of:

F‘m"_

#NEntering into and giving effect to the arrangementis set out in offer
of a Business Loan dated 15 July 1993 ("the Business Loan") from
Barclays Bank plec ("the Bank"), to the Company including executing in
favour of the Bank, 2 Legal Charge in the Bank's standard form.

'G)M;!king early repayment of sums owing by the Company to the Lender pursuant
to a loan agreement and legal charge dated 30 September 1991 made between
the Company and the Lender and repaying all monies outstanding and

agreed as outstanding between the Company and ART using in pari monies
available to the Company pursuant to the terms and conditions of the
Business Loan referred to in (A) above.

The person who [has acquired]will acquire]t the shares is:
Peter Roy Toole of 57 Colebrooke, Vigo, Birtley,

Chester le Street DHI Z2LF

The principat terms on which the assistance will be given are:

(A} the terms of the Business Loan and Legal Charge

(B) the early repayment of the sums referred to at (B) above

The amount of cash to be transfarred to the person assisted is £ __in_total £77,000

‘The vaiue of any asset to be transferred to the person assisted is £._NIL

The date on which the assistance is io be givan is 19

t dolete as

appropriste

Page
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Fisaso do not
write n
this margln

Please complets
fsgibly, proferSbiy
In bldzk typs, or
baid block lsttering

)J/We have formed the opinion, as regards the company’s initial situation immediately following the date o
which the assistance is proposed to be given, that there will be no ground on which it could then ke founr,
to be unable to pay its debts.[ncte 3)

{a)ll/We have formed the opinion that the company will be able to pay it's debts as they fall due during the
year immediately following that date]*{note 3}

* delata elther {(a) or
(b} as approprista (b)itisdntendad- f g £ 4 " hiR-12 | ¢ 24 Jate; )
m have-fermed-the-epinion-that-the-compony-will-be-able-to-pey-its-debts-infull-withinl2montfis-of-the

(227 commencemont-of-the-winding-up:Jt{pote-3)

Page 3

And l/we make this solemn declaration conscientiously believing the san:2 to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

Declared at M AN Lo E
OS5 §5285C7
DNwAaAyzs  Grond  TIonE
the 7_‘j,’/'¢-£ day of WT L7
one thousand nine hundred and .~y 17 THAGS

before me " Cc,-_,,@-., (s & 7~ Sl

A Comissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Comissioner for Oaths,

NOTES

1 For the meaning of “a parson incurring a
liability” and "reduelng or discharging a
llebllity” see section 152(3) of the Companies
Act 1885,

2 Insert full name(s) and address(as) of the
person(s) to whom assistance is to be given; if
a rociplent is a company tha registered office
address should be shown,

3 Contingent and prospectiva liabilities of the
company &re 1o ba teken into account - see
saction 156(3) of the Companias Act 1985,

4 The auditors report required by section 166(4)
of the Companies Act 1985 must be annexed
1o this form,
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PAR PETROLEUM LIMITED

COPY resolution of the type and in the terms specified

below as passed by the members of the Company named
above at their extraordinary general meeting duly
convened and held at Micvhvans Vousi on
at e Lo am/pm

SPECIAY, RESOLUTION

That in connection with the acquisition of 25,000
Ordinary Shares of £1 each in the capital of the Company
by Carol Roy Toole ("the Purchaser") pursuant to a sale
and purchase agreement ("the Agreement") proposed to be
entered into between D Wilson ("the Vendor"), the
Purchaser, Allan Roy Toole ("ART") Peter Roy Toole
("PRT") and the Company in the form annexed to this
Notice and’ produced to the Meeting the Company be and
hereby is authorised to give financial assistance for the
purchase of its own shares in the manner contemplated by
the Agreement and in particular:-

(A) by entering intoc and giving effect to the
arrangements set out in offer of a Business Loan
dated 15 July 1993 from Barclays Bank plc ("the
Bank"), to the Company including executing in
favour of the Bank, a Legal Charge in the Bank’s
standard form in the form produced to the
meeting;

2.49,71.9%,



(B)

making early repayment o©n execution of the
Agreement of sums owing by the Company to the
Vendor pursuant to a loan agreement and legal
charge dated 30 September 1991 made between the
Company and the Vendor and repaying on execution
of the Agreement all monies ontstanding and
agreed as outstanding between the Company and
ART using monies available to the Company
pursuant to the terms and conditions of the
Business Loan referred to in (A) above.

Chairman



