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Application for a Certificate of Tncorporation Lo be filed by a Company which does not "Ml
issue any invitation to the public to subseribe for its Shaves, (Sect. 2 (3) of the Com panies ‘
Act, 1900.) !
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COMPANY LIMITED BY SITARES,

Application by the Suhseribers to the Memorandum of Association of &8;,__” o ; &

—

Company, Limited, §

being a Company such as 5 specified in section 2 (3) of the Companies Act, 1900, and which |

does not issae any invitation to the public to subscribe for its Shares, for a Certificate of |
"1 i 1 @

Tneorporalion as & Timited Company under the Co-npanies Acts, 1862 to 1900.
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We, the soveral persons whose names are gubscribed, herchy declare that the |

Qpedie QihoPesmn. =77

- [ e e Company, Limited, §

whose Memoraudum of Association is delivered herowith, does not issue any invitation 1
to the public to subscribe for its Shares.

NAMES, ADDRESSHS, AND DESCRIPITONS OF SUBSCRIBERS §
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“ COMPANIES ACTS, 1862 to 1900.”

. A5
Companies®
TRegisiration
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o WATERLOW & SONS LIMITED,
- LONDON WALL, LONDON,
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)
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{a) Horo ingers:

A Solicibor of the
“ Migh Court enguged
© «in the formntion,”

ot
: v A diveetor ? or
# Beovolavy named in

+ Wihe Axlieles of

¢ Asgoointion.”

Declare] at & Fo# VYT ¥
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Before me,

;- ﬁ/ﬁ% s o eals,
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Do solemnly and sincerely declare hat T am ® _nh_P_m&MM__
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Ofw%maﬁiﬁ&m@fj;bﬂem:@wqumﬁ_ .

TR s enen

Limited, and That 11 the requisitions of the Companies Acts in rospect
of wmutters precedent to the registration of the said Company and
eidontal therets have boen eompiied with, And T make this solemn
Declatation conscientiously believing the same Lo bo true und by virtue of

the provisions of the  Slatutory Declasations Act, 18357
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G»m;';&. @sllmési.m e QOMPANY, LIMITED.
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92409
29 JU!\I_I_Q_QSJ

STATEMENT of the Nominal Capital made pursuant to s 112 of the Stamp

e raermd————— T HE 2 EEA TRE T eme o o

Act, 1891, 43 amended hy s 7, Winance Acl, 1809, (Noww.—Lhe Stamp Duty on the

Nominal Capital is Five Shillings for overy £100 or fraction of £]100.)

This statement is to be filed with the Memorandum of Assoeintion or other Document,

when the Comyrny ix registercd.

~

Presented for rogiviration by

TAW AND COMPANIES SIrATIONEMS AND KEGISERATION AGENIY,

LONDON WATLL, LONDON.
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TIHFE NOMINAL CAPITAT of the, (acalie. Delrolsmnn. o

5 L e e s e e e o s - -.Company, Limited,

pods & 4);?“5‘1"‘ ST ,divided into, 200 90, sharesof £ 10 % .23 each.

A £
7 '
Signature.. ,/éf{lﬁ«%ﬂﬂ -4 ,%M

‘ Degexiption, g?iﬁe&lij‘m_xaﬂm..ﬁswmug
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* This Statersent should be signed by an Offfeer of the Company.
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THE COMPANIES ACTS, 1862 TO 1900,
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Jemorandum

/ AND
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Articles of Associntion
« [HE ASIATIC PETROLEUM COMPANY.
LIMITED,
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' Henmorandum of Asgociafion 59410
i {2} | OF :
% . - {28 JuN i903
. @ [HE ASIATIC PETROLEUM COMPANY, LINITED.
1. The name of the Company is “I'uE AsTATIC PEIMOLECK i

CoMpaxy, Lruiren.” ‘ P e

4; Eng]i;m"l‘lm rogistered office of the Compmry will bo sitanle in /" - ‘,

-

'! 3. 'The ohjects ‘or whiclk (ke Compaxy s extahiished ayes—

™ {¢) "o purchasy vr olherwvisoacquire, and to win, get, impart,
¢ manufaclure, slore, expord, leade nid den) i sny kind
«&‘ of oil, whether mineeal, avimal or vegelabie, and 19 ,
g; pirchuse, take on leass or Hioonse, or otherv’se aegiive
i

.
\neams o -k

-

“@9 ' any petroieem or oibbeuring Jasds, or any interesl in
IO any such land. or any righis of v v conneeted with the
| getting or witining of any peltoleum or othier oil, aud to l
o w ik wells, to make horings, nud cihierwive lo seavch for
) and got potrolem ahd other mineval ofls and the
L producks thareof,
E (&) "o camy onadl or any of tie businewey of eonsigieR
Lo anl, ogonts for sale ofy dealeys in, wnd refiners of ’
pirolonwn snd wibior ininsnil o'l and products amledher
Teiaded Trsinewes, whnrlliigers metchands, earrers, ship
owpory and  chafercrs, Vgidormen, barge owncrs ‘
Pactors s biokess 1 ol o uny ol Ehoiy Iszaiches, and t
Lo fet ek Gt 2o aoooutit i sy wanner haloever
ey potectowss or other il or sy product hiopoodls
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(¢) To puichase, lease, build, charter, or otherwise acquire

@)

any reg] estate whatsoever, buildings, ships, vess:s, plant,
installations, apparatus, machinery, appliances, rights or
property which may seem to the Company necessary or
c.uvenient for the Company’s business or any part

thercof, on such terms and for such consideration as to

the Company may seom meet, and so thabt any rvent or
other consideration payable by the Company may be
mado to depend cither in whole or in part on the profits
realised by the Company in its husiness or on the volume
of such business or otherwise,

To purehaso or otherwise acquire and underlake all or
any partof the husiness, property and linbilities of any
Compnny, hody or person eavrying on any husiness
which. the Cowmpuny i authorised to cavry onm, or
possessed of propevly suifable for the purposes of .the
Company.

(¢) To comstruct, erest, mainlain and improve or aid in and

)

subseribe lowards the construclion, creetion, main.
tenance and improvement of milways, {mmways, voads,
walceways, walerworls, rescrvolrs, shalts, wharves,
inslallntions, public or preivale buildings, parks,
telegraphs, cleelric works, gasworks, hydiulie works,
mackinery, and olher works and appliances.

Wo acquire work and dispose of and deal fn any mines,
metels, minerals, ciny and other ke substanees, and 1o
aequire, produce, manufaelore, doal I, or otherwise
tirn to account any winemd, animal or vegetahle
prodiicis,

(& :i\m curty o any oty buslncsey, wiethier manntacluaring

o eiliwrwise, which may scem to the Company eapable
of belng convenlontly carviod vn fiz connection with any
of Ui whove spocified ehizels, or caleulatad divoclly or
Indiveetly o enlianee the valie of or voudor profitable
any of the Company’s properiy or wahts,

\i) Mo wpply You, purchinge or alhorwise soquiie, aby patsts,

Trevels dinvention, Boonecs, concossions, and 1he Jike
ootderiing un exclisive or nomexelisive or linfied vight
to use or iy woored o olber fafonmation as to any
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invention whicl may scem capable of being used for any
of the purposes of the Company or the acquisition of
which may scem caleulated divectly ox indirectly to
bencfit tha Company, and to use, exercise, develop,
grant licenses in respect of or otherwise twrn to account
the property, vights and information so acquived.

To enter into any arvangement with any government or

authorities (supreme, municipal, local or otherwise), and
to obtain from any such government or authority all
rights, concossions and privileges that may seem con-
ducive 1o the Company’s objects or any of them.

To promote any Company or Companies for the purpose
of its or their acquiring all or any of the rights and
liabilitics of the Company or for any other purposes
which may scem directly or indireetly caleulated to
benefit this Company.

Mo invest and deal with the moneys of the Company not
immedistely requived upon such sccux:ties ox in such
other manner as may from time to time he determined.

(1) To borrow or raise or sccure the paymeoent of moneys on

(m)

()

‘//

any terms and conditions, and. o ercate and issue mort-
gage debentures or debenture stock (perpetual or xe-
deemable) charged or not charged on the undertaking
or sl or uny of the Company’s property (including
unealled eapital) o revenue, and {o ostablish and pro-
vide sinking and reserve funds for redemption or pay-
ment of obligations und linbililies, and for other
PUCPOSsCs. ‘

o make advanees to customers and ofhers with or
withoud security, and upon such {ers a8 {he Company
ruay approve, and fo guaraniee (he debts oy contracts of
any plrsons or companics,

Mo enter into partnership or any joint purse or other
prrangement or any arrangoment for shaving profits,
amion of interosts, joint adveniure or co-operation with
or ageney for any compny, firm, or person carrying on

:
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or proposiug o curry on or engage ‘n any busmess or .
transaciion within the objests of this Company, or any § .
. . s i
business or transaction capable of Leing conducted so as Y
divectly or indivectly to benefit this Compary, and to
lend money to guarantee the coutracts of or otherwise
assist any such company or person and to tuke or other-
- Wise acquire shares and seeurifies of any sitch company,
Y and to sell, hold, ve-issue with or withou’ guarantee or 3
otherwise deal with the same, ﬁ‘ 4 The
(0) To procure the Company to be registered or locally . 5. The
Y5y R ap 1 4 g v u o 1 - N e ",'4 . *
recognised in any foreigr counfry or place or Colony K § v 200,000 shar
or elsewhere.
6. The

{(p) To draw, make, aceepd, discount. oxecute and issue E
promissory motes, hills of exchange, worrants, charter g y
parties, bills of lading, and other instruments negotiable '
or otherwise.

Axrticles of A
clause 5 ther
the same Axti

o (@) To sell, exchange, let out on aire oy churter, on rent, R
royalty, share of profits or otherwise, prant licences, -
casements, and olher vights of and over end in any
other manner Ceal with, tura to account, or dispose of
the undertaking nad all op eny of the property for the
time being of the Company to any Compuny or A ssocia~
. lion formed or {0 he form u, or to any person or persons
Y for such consideration arl on sueh tormy as the Come
pany may {hink fit, mnd in particnlar fop sharcs fully o
partly paid up, dehoncures, or seeuritios of any otliey 6
Company having objecls similar altogether or in part to
those of this Company. R

() To distribute among the membeys in specic any Properly
of the Compnny, or iy proceeds of sale or of fhe s
posal of any proyeriy of the Company, hut so {hat no

Y distribution mcunting io u veduetion of.capital o
ade exeept with the sanetion (it any) for the mo
being required; by law, and to divide amonyg the apem.
hers of Ll Cotugany ns profits any moncys received
by way of promiom on the fssite of any shares ju (he
Company, e o apply such moncys for iy other pur.

poses of {lte Company,

>

g




9

(>} To do a1l such other things as are incidental ox deemed
conducive to the attainment of the above objects or any
’ of them. Provided always that in conmstruing this
Memorandum the word « Company * shall be deemed to
include any partnership or other association of persons
whether incorporated or not and whether domiciled in

the United Kingdom or elsewhere.

4. The liability of the members is limited.

5. The capital of the Company ig £2,000,000, divided into

200,000 shares of £10 each.

6. The respective rights aftached by the accompanying
Articles of Association to the respective clnsses of shares mentioned in
clouse b thereof shail not be altered oxcept in the muuner provided by
the same Articles.




WE, the several persons

v

1 ]

¢ whose names and addresees ave sabsexibed, ]
~yve desivous of being formed iuto 2 Compsany in pursuanc: of »
this Memorandum. of Associntion, and we respectively anvee to
take the number of Shares in the Capital of the Company set

opposite ouxr respective names.

Thrae nominees of ’

roup A ﬁ‘ N
Grom & M‘ZW—Z/W;J Do

. /ﬂ

L. A

P Throoe nomineoed of

Group "B, 9
)

o
N,
I rd

Threo nominess of (
» Group v O

in—

Numborof

ERS. | Shares teken b
NAKES, AUDRESSES AND nnsommxoxs OF SUBSCRIB ; Bhuses taken by

eé//(/ Gllken o 88 IR

Mzﬁx”“f*/ "~ E

!

/g W*’%A““’M'fw o
QJ weﬁlm lew m/&wﬁm % i .
b. .,d.o(.w Conke [ Wmﬁ;ﬁiﬁ, s
.ézoﬁﬁ??j/%“”‘”’”:' .
b cnnti et b
ZP. 54? %&«Af-"‘ ] 5
‘71‘#-4--«-- W@ ;
dt.:‘--)-, PR LY DT, T

7""‘6;4/’/ ,9.4 .—@@::« | W-}

Dated this 1?'@ day of 8-»..9. 1003,

Witnese 10 the above Nignafures=-

R Banls, B, Biouliy)
4 Gear o b, Ten 5 Gxad
Feoden . Sebinlon
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Quticks of 2ssociation
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THE ASIATIC PRTROLEUM COMPANY, LIMITED.

o et | et ——

TABLE A.

1. The rogulations in Table A in the First Schedule to the
Oompanies Act, 1862, shall not apply to the Company, except so fax
as the snme are repeated or contained in theso Avticles,

INTERPRETATION,

2. In these Articles the words standing in the fivat column of
the Table next hereinafter coninined shall hear the meanings set
opposite to them respectively in the second column thoreof, if nob
inconsistent with the subject or conbext :

Muonnings,

Words,
The Statutes .. The Co
These Arvticles ...
omcc Wea .Iﬂ}
Seal
Montll L L) L Ll
Ymr o d -y

In writing

e oz,

mpanies Aels, 1862 lo 1900, and overy
othier Act for the thne being in force concerning
joiut=stock companics and affecling the Com-
pary.

Phese Articles of Assovintion, amd the Regulations
of the Company from time to time in foree.

"Mhe registered office of (he Company.

| Mite comnion seal of tic Compriy.

Catendar month,

Your from thie 1st Januvary to the 3lst Deeember
inclusive,

1 Weitien, printed or lithographed, or parlly one

sl partly another,

And words Imporfing the singular sumbee only shail elunde the
plural rrumber and wice rerst.

REGISTERED

92411

29 JUN 1903
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Words importing the maseuline gender only shall include the
feminine gender, and

Words importing persons shail include corporations.

Subject to the preceding provisions of this Axticle, any words
defined by the Statutes shall, if not inconsistent with the subjech or
context, bear the same meaning in these Axticles.

INTRODUCTORY.

8, The Company shail forthwith enter into scveral Agreements
in tho ferms of dvafts which have alveady heen prepared and are
vespectively numbered T, II, IIL, IV, and V, and have for
the purpose of identifiestion been subscribed by three of the sub-
scribors to the Compony’s Memorandum of Asscciation : and the
Dircetors shall carry the sume info effect, with fnll power neverthe-
less ab any time and {rom time to fime cither before or after the
exceution thercof to agree lo any modifieation of the terms of
any of the said Agrcements.  he validity of the said Agrecments
or any of them ghall not be impeached on the ground that the
parties thercto or any of them o any persons associnted with them
as Divoctors or ofherwise stand in o flduciary position to the Com-
pany, or that the Dircetors of the Compuny do nob in the circum-
stapcos constitute an independent Board, snd cvery member of
the Company present and future is {o be deemed to join the Com-
pany on {his bagis. The said Five Agreements ave yeferred fo in
these Arficles as the initial Agreements. J

4 o part of the funds of the Cowpuny shall be umnplnycd in
the purchase of the Company’s Sjses,

SHARZIS.

B, Of the 200,000 shares in the mitlal eapital of the Company
60,000, mumbered 1 40 60,600 (hotl hnelusive) shall be forthwith allotied
In neeordance with the inftial Agrecment No, 1. In these Articles
the 90,000 ghares nambered 1 fo 20,000 (hoth Inclusive) (purlof the
sid 60,000 wharen) are callod A% shares, and the eglstered holders
for the Hme belng 1heool arve onlled Group “A” and {he 20,000 shares
awmbered 20,001 1o 40,000, both nclasive (fuether part of Ui swid
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60,000 shaxes), are called « B shares and the registered holders for

the time Dbeing thereof ave called Group “ B » and the 20,000 shares
numbered 40,001 to 60,000 (the vemainder of the said 60,000 shares)

are called * (7 shares and the rogistered holders for the time being
thercof arc called Group “C.”  Group “4,” Group * B, and
Group “ C” are in these Avticles collectively called the three Groups.
Subjeet and without prejudice fo the respective special rights and
priviloges attached theroto respectively nunder these Axticles tho ““A.”
shaves, the “B” shares and the 0™ shaves shall rank pari passu as
regards dividends and capital, and shall rauk as, and be Ordinary shaves.’

Mhe 140,000 shaves vepresenting the balance of the said initial capital

shall not be issued cxeept under and in aceordance with the provisions e
of tho initial Agreoment numbered T. /

6. If two or more pevsons are yogistored as joinb holders of any
sharve sy one ol such persons may give cifectual receipts {for any
dividends, honuses, or other monceys pryable in vespeet of. such share,
and the lability of the holders shall be several as well as joint,

7. No person shall be recognised by the Company as holding any
share upon amy trust, and the Company shall nob e hound hy ov
recognise any equitable, conlingent, fuinve or partinl inlerest in any
ghare or any interest in any fraetional part of u shae, or (exeept only
as by these Articles otherwise expressly provided) any other right: in
respret of any share, except an absolule right 1o the entively thercof
in the registered holder.

8. Ivery regislered member hall e entitled to one corlifieate
for the shares registered in his nawme, or {o soveral certifteates each for
one o niore of wuch shares,  Every cortificate shall specily the denoting
pambers of (e shares in respect off which it is jssupil and the amount
poid uy thercon. Provided int in the ease of joint Yiolders delivery
of such corlificate or eertificates Lo any one of {hiean shall be suflicient
delivery to all,

9, It any such cortifiente hall e worn ol or lost, il mny he
reticwed on such evidenee Deings produced s the Djsectorsshall require,
and it case of wonting out ol delivery up of the old eentifieate, and,
1 onse of 1oss on exocution, of such fademuity (i any), and in either
case on puysent of wrch woimn not excpading one shilling, as the
Direclors tay from e W e poquine.

,..m,ﬁ_m_a.,i.—d’é
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10. The Company shall have a first and paramount lien and
charge on all the shares rogistered in the name of o member (whebher
solely or jointly with others), and on the dividends, intevest or 11?1'1118
declarad or payable in respect Shereot, for all monies, debts, liabilities,
and engagements due to the Company from him or lis estate, whether
alone ov jointly with any other persen, including any liability in
respect of any unpaid call or under any of the initinl Agrecments.

11. Tor the purpose of enforcing such lien the Directors may,
but subject and with due regavd so far as the ssme shall be applicable,
to the provisions heveinafier contained with respech to the sale and
transter of shaves, sell the shares subjeet thereto in such manner as
they think A1, but no sale shall he made until such time as the moneys
are duc and payabic to the Company, and until a demand and notice
in writing stating the amount duc and demanding payment and giving
notice of intention o sell in defanlt, shall have heen served on such
Member and default in payment shall have been ade by him for
seven days after such notice.

12. The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due, and the residue (if any) shall
be paid to the member.

13, Upon any such sale ns aforcenid, the Direclors may enter
the purchaser’s name in the register ns holder of the shaves, and the
purchaser shall not ho hound to see to the vegularity or validity of, o
De affected hy any ivcegulavity or invalidity in the proceedings, or e
ound to see Lo the application of the purchase-money, and after his
name has been entered in the register the validity of the sale sholl not
be impenched by any person, and the remedy of any person aggrieved
by the sale shall be in damages only and against the Compuny
exelusively,

14, No Shaveholder shall be eniitled to reccive any dividend
or to be present or vole at any mecling, or io uxerciss
sy privilege us 5 Membes, undil he shinll Jiave paid all calls for
the 1ime beiig due and payakle on svery shaze held by him, whether
wlone or joiutly with any other person, fogether with inlerest and
expenses (if angy,

CALLS ON BIARYS,

15, Assvon as he 60,000 slares In the Caplial of tie Company
hereinbelore referred to $hall have baen allofled, the Diveciors shall
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eall up the sam of £10 on cach of such shares. As regards any
Tovther issue of shaves in the initial capital of 200,000 shares ralls
shall be made as and when in the opinion of the “ A “B” and % C”
Directors the rvequirements of the Company necessitate the same,
provided that six months’ notice ab least shall be given of cach ecall,
except in any case where it may bo otherwise defermined by the
conditions of the issue of any shares, or by an Exfracrdinary
Resolution, and each Shareholder shall bo lisble to pay the amount
of every call so made upon him to the persons and al the times and
places appointed by the Directors,

16. A coll shall be decied to have been made at the time when
tho resolution of the Directors authorising sucl enll was passed.

17. TIf hefore or on the day appointed for puyment thereof, a
call payable in vespeet of o share is not paid, the holder for the time
heing of the shave shall be linble to pay intorest on the amonnt of the
call ol the rate of 10 per cent, per anmunz, from {he day appointed for
payment thereof {o the time of aclual psyment, or ab such other Jess
rate as the Directors may determine.

TRANSFER AND TRANSMISSION OF SITARES,

18, .Any Member of any of the “A” “B* and *C” Groups or
the represeniaiives of any such Member mny transfer all or any of the,~
ghares of such Member o any olhier Member of he same Grouy.
Exeopt as aforesnid no Sharcholdor shall during « peiod of five years
caleulated Trom (he incorporation of the Company be enlitled lo seli,
digpose of, or transfor any of s xhares without thy previens unauimous
consent of Uie @A™ ¥ B and ¥ Dirveetors and no $hazehnlder shail
at any time bo entitled o sell, disposo of, or transiar any of his shires
exeept under and subjeet o the provisions of tie nine next sheeeoding
Articlos, e Dircctors slmll have power o refuse o vogister any
transfor T contravention of the provisions of this clause,

19, Exewpt in the casoof any teansfer anthorised by dhe first
paragraph of e last precoding article und exeeps in the case of any
trunsfor of any of Uie nine shares to be allotted to the subsaribers of
the Memprandum of Associntion any person who ehell desdre
to sell or transfer any shares duilng the safd period (hereinalier
callod « tise transferon,™) shall give notioe in welting (hereinafier enlled
g transtor notiee”) to e Seeretary of the Comprayof such his desine,
and statimg the samber of shaees whiel he desives o Laansfer,  The
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Seeretary of the Conipany ghall thereupon becowne and bfz.deex.ned the
agent of the transferor for the sale of the.slla,res spcc'lhed in sa‘ch
transfer notice at a price to be fixed as hereinafter speclﬁed)(hcrem-
affor called * the prescribed price,”) to any Member of the' Company
selocted in nccordance with the provisions hereinafter contained.

90, All shaves comprised in o transfer notice shall in the first
place he offered by the Secretnvy at the prescribed price to the other
Memhers of the Group to which the transferor named in such notice,
or the person whom such fransferor represents, helongs or helonged,
and so that i case of compotition such Members shall rank for
accoptance pari passw in proportion to the shaves held by them in the
Company, and cvery share so offered and which no Member of such
Group shall be willing to take shull bo offered at the preseribed price
to the other two of tho three Groups, and so thai in case of com-
petition sueh Groups and the members theveof shodl respectively rank
for aeceptance pari pavsu in proportion to the shaves held by them in
the Company. All shares compriged in o transfer notice given by nny
transferor not helonging to any of the three Gronps and not proposing
to transfer ay the represendative of any Member helonging to any of
the three Groups shall be offeved at {he preserihed price to all ile
three Groups, and so {hat in case of compelition the three Groups
and the Members theweof shall respeetively rank for neeeplance pari
pasan in proporiion Lo the shaves held by {hem i the Company.

21, I¥ any Group or Shareliolder shall decline or negleel for
1h days lo accept the offer of any shares offered o them or him
under the Jast preceding saticle, they or he shall be deemel v have

jecliue& sueh offer,

22, 10 within fwo monthys after the date of giving of any
transler notice tie whole of the shavesy comprised therein shall not
have Yeen sgreod o be purehnsed by Sharehedders, the transforsr
utsder wuch wofiee shall be entitled 1o sl and fmasfor sueh
shares, ot so wnny of Giem ax shall not Jave been agroed to D
prrchased by Shaseholders, fo any purduecy, whothor 2 Momber of
{hie Compnny or tot, who shatl e willing 10 take the wme, Provided
always that the tansferr shall sot be entilod so f9 soll sy whages
at & Jower prico thay e proserilol yadee, unlow e Sl have firs
given 1o the Sreretary w foesds fomisfor notioe in verpeed oof auch shazes
and shall Dave stated Gierein e amnt of sueh Jowes price, Al
the provisions of these witieles with respeet © Geansfor totioes shal
be applicable and apply 1o every sueh fresd fvansdop isffoe exeepl
() that the price 1o be paid for the slmes (hereln comprived siall he
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the priee therein montioned; and (b) that the period of 14 days
mentioned in the last preeeding art'cle, and the period of tyo months

mentioned in this avticle shall L. vespectively reduced to seven days
and one month respeetively.

28. Any Sharcholder who shall under any of the provisions
hereinbefore contained agree to hecome the purchaser of any shaves
comprised in a transfer notice shall, if ho so desives, be entitled in lieu
of forthwith taking wp and paying for the whole of the shares so
purchased to take up and pay for such shaves in cight equal instal.
ments, or as nearly equal as may be, The first instalment shall e
paid in full within three months from the date on which the purebaser
shall hove notificd his intontion to purehase, and the remaining instal-
ments at infervals of thyco months, In the event of the purebaser
oxcreising this right, the shaves representing cach instalment of
purchase-money shall be duly transferred fo him agninst payment of
such instalment, And, in addition to the purchase-money, the pur-
chaser sliall with cach instalment pay to the transferoy intexest as fromn
she dote on which the purelinser shall have notified his infeniion fo
buy at the rate of § por cent. per annum on the purchasc-money. or
on so much thercol asshall for the time being vemain unpaid.  The
wransferor shall accounl to the purchaser for all dividends which may
be declared on the shaves so purchased affer he daie of sale,  And as
froms the date of sale the iransleror shall exereise his voling power in
respeet of the shares so purchased which may not hawe been fully
puid for or transferved (o the purchaser in necordamee with the
instruciions of the purchaser, il and so Jong as {he said insialments
and indevest are duly paid, op shall, if desized by the purchascr at the
time of sale, give to e purchaser o geneval power in vespeet of the
shares unpnid Yor, whicl shall ust be revoeable so long s sueh insinl-
mends ond ivlercstave duly paid,

91, MThe preseribed priee of n share shall e aseeripined and
fixed s folows »="The average mie of dividead paid by the Company
during the five proceding fnanelal yoars {orif five completed Bunnedal
yeare have not olepsed, durdng sueh mamher of yoars 28 have setunlly
heen completed) <hall he aseertained, and the syuare wob of such
avorags vabe slall be extrseted aud mnitipiied by four and one-tenth,
and e vostilt shnld be the fixed welling prios in pouads slering of a
fully prid=uy £10 shares The value of & shave not fally paid-ap or
of o tifferent denomination shail vary in proportion,
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95, No sale or transfer of any of the nine Shares allotted or to
be allotted to the subscribers of the Memorandum of Association
<hall be made by the original or any subsequent holder theveof vr by
the legal personal representatives of any such. holder—ezcept to stme
person nominated by the Group to which such Share Delongs, and
anyv such nomination may be made by any sriting or writings under
ﬂ';lmuds of (or in the case of a company under the hand of an
antlmised officer) a majority in value of such Group.

26, On the death of any sharcholder, the survivors or survivor,
where the deceased was a joint lolder, and the legal personal
representatives of the deceased, where he was o sole Lioldex, shall e the
only persons recognised by the Company ns having any title to his
shares—and such legal personal represeniatives may, stubject {0 the
provisions hereinbefore contained with respeet {o the sale and transfer
of shaves, and ns rezards the said nine shaves allotted s aforesaid to
subseribers of the Memerandum of Associntion respectively, and
subject to the specinl provisions hereinbefore contained relnting to
dealings therewith, sell or d'spose of the said shares or any of them.
All questions which may avise as 10 the inferpretation of this Article
or of the 8 last preceding Articles, or the rights of any person under
any of such Atlicles, or as o the mode in which effeel is to be given
to any of the provisions of sueh Articles, shall he decided by o
majority of not less than theee-fourths of all the “AY “1" and
«“ C” Directors, whose deeision shall Le final, sotwilhstanding thad
they or any of them may be personally intevested iu the result of
such decision,

27, The {ransfer of any snwe shall e in welting . the usnal
common form, &nd shall be signed by the Lansforor and teansfereo,
There dall be paid 1o the Company in yespeet of the registration of
any trsnaler or of any trunsimission sueh foe not excceding 2,0 as the
Bourd ehall dein fit, )

FORFEITURE OF SIIARES,

2%, If any shureholder fally to pay the wdole orany part of any
ca}i ot or before the duy appolnted for e payment thoresf, thn
Directors may st any time therenfter duving such thine as the oall, or
iy pard theroof, romniny unpnid, serve » notios on Wim roquiring him
to pay such eall, or such purt thorco! as pemuing unpaid, fogoether with
mtares; 66 10 er eonit, por atmum, and any expeuses that may lave
acerued by venson of sueh tepyinent, T T

!
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29. 'the notice shall name a further day on or before which
su~h eall, ov suel part as afovesaid, and all interest and expenses that
have accrued by reason of such non-payment are to be paid. Tt shalk
also name the place where payment is to be made, and shall state that,
in the event of non-payment at or hefore the time and af the place

appointed, the shares in respeet of which such eall was made will be
liable te be forfeited.

30. If the requisitions of any such notice as aforesnid arc not
complied with, any sharve in respect of which such notice has heen
given may at any time thereafter, beforo payment of all ealls, interest
and expenses due in vespect thercof has been made, be forfeited by &
resolution of the Dircetors Lo that eflect.

31, ‘When any share has heen. forfeited in accordance with these
Axticles, notice of the forfeiture shall forthwith he given to the holder o
of the share, and an entry of such notiee huving heen given and of
the forleibure with the date thercol, shall forthwitl; be made in the
vegister ol members opposife to the share: buf the provisions of this
Article are diveetory only, and no forfeiture shall e in any manner
invalidated by any omission or neglect to give such notice or to muke
such entry as aforesaid.

32, Nobtwithstanding any sueh forfeiture as aforvesnid, the
“A” “BY and “C” Directors may ot any time before the forfeited
shave has been otherwise disposed of, permil flie sharve so forfeited
{o he redeemed upon the terms of panyment of all ealls and interest
due upon and expenses incurred in respeet of the share and upon
such further terms (if any) g they shall see fit,

33. Lvory share which shall be forfeited shall thereupon beeome
the propetty of the Company, nnd may be cither eancelled o, subject
to the provisions hereinbefors eontained with respect to the sale or
transfor of dwvres, may be sold, or reatotted, or otherwise disposed
of, cither {o the person who was heforo forfeiture the holdey thereof or
entifled thereto, or to nny other person, upon sueh Lyms and in sueh
manner 18 the “AY “ B and “ C» Diveelors shall {hink i,

31, A sharcholder wlose shares have Dbeen forfeiled shall,
notwithstanding sueh forfeiture, be Huble 4o pay to the Company ali
calls made and not puid oa such shares av the time of forfeiture, and

~r

L



20

interest thereon to the date of payment, in i.;hc same manne%' in all
respects as if the shaves had not heen forfeited, and to §at13fy all
(if any) the claims and demands which the 'Com.pany milght have
enforced in respect of the shave at the time of forfeiture, "i\'lﬂlo’l'lt any
deduction or allowance for the value of the shares at the time of

forfeiture.

85.  The forfeiture of a share shall involve the extinction at {he
time of forfeiture of all interest in and all claims and demands amainst
the Company in respeet of the share,

36. A statutory declaration in writing that the declarant is o
Director of the Company, aud that a share has been. duly forfeited in
pursnance of these Articles and stating the date wlen it was Torfeited,
shall, as against all persons clviming to he entitled to the share
adversely to the forfeiture thereof, be conclusive evidence of the facts
therein stated, and sueh declmation, together with a certificate of
propuietorship of the share under the seal delivered fo o purchaser or
allottee thercof, shall eonstitutc n good title to the share, and the new
holder thercof shall be discharged from all calls made prior to such
purchase or allotment, and shall not he hound to see to the application
of the purchase-money, nor shall his title fo the share be afleeted by
any fact, omission, irregularity relating fo or conneeted willy the
proceedings in reforence to fhe forfeiture, sale, ve-nllotment or disposal
of the share,

INCREASE AND REDUOTION OF CAPITAL.

87. The Company may from time lo time, whother all the
shares for the time Being nuthorised shall have been Issued or ull the
shares for the time beitg dssued shall have heen fully called np or
not, by a resolution unaninously passed hy il the % A » « 332 and “C*
Diveetors and contirmed by an extraordinary resoluijon juerease its
capital by the ereation of new shares, sueh fnerease o ho of such
tmount und to be divided into share of seh respective amounts s
may he dirzeted by o said resolinion authorlsing sueh nereass,

5&  Allnow shates shall i Pnstied nt wueh Ginses o such forms and
conditions and with suel, tights and priviloges attael theveto ay by
the extraordinnry resoltion cxeating e same shiall hn divevled, and
it no directions he given ng fhe « 4% « gy wd ¢ Diveetors shall
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3 A . L. . N
determine, and in particulor such shares may be issued with a
preferential or qualified right to dividends and in the distribution

of assets of the Company, and with a special or without any right of
voting.

3%, Bxecept so far as otherwise provided hy the conditions of
issue or these Avticles, any capital raised by the creation of new
shures shall be considered as part of the original ecapital
and as consisting of Ordinary Shares, and shall he subject to the
same provisions with refercuce to fho payment of calls, transier,
transmission, forfeiture, lien, and otherwise as if it had been part of
the original capital, but such new shares shall not form part of the
said three classes of shares. "

40. EBxeept in the case of nny new shares which may be issued
in prrsuance of any requirement made under the provisions of the
initial Agreement numbered I, o which may he offered to the public
with the unanimous consenfofallthe “ A *“B " and “ G’ Directors
and with the sanction of an Ixtraordinary Resolution and with the
consent of cich of the “A” “B* and “ 0" Groups given by any
writing or writings under fhe hands (or in the case of o Compuny
under the hand of an authorised officer) of a majority in valueof ench
such Group, onc-third of the number of all new shaves which shall
from time to time De issued shall be allolited at pur to cuch of the
three Groups, and in default of and subject lo the provisions of any
agreement to the confrary, all Shaves so {0 be allotted {o any Group
sliall be allotted o such Members (as nearly as may he) in propor-
tion to the Shaves held by them respeelively in the Compuny.
All questions which may arise ws {o the interprefation of this
Arlicle o the rights ox liabilitics of any person. Uherennder or as to
the mode in which elfect is 1o bo given lo any of the provisions of
iy Article shall he settled by o majority of not less than three-
fourihis of all the “AY “B” and * C" Divcetors, wlose decision
shall be final, notwithstanding that tiey or any of them may be
personally inbercsted in the resull of such decision,

41, 'The Company wmy reduce ils eaplial in any mwanner
suthorived by e Statutes.
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ALTERATION OF RIGHTS.

49. None of the rights or privileges attached to the “A”
Shaves, the © B” Shares, the «C” Shaves or the Shares of any other
class, may be affected, altered, modified, commuted, cancelled or dealt
with in any other manner, except with the unanimous sanction
of the “A” “B” and “C” Directors.

GENERAL MEETINGS.

43. The first General Meeting shall he held in London at such.
time within a period of not less than one month nor more than three
months after the incorporation of the Company and at such placo
as the “ A" “B” and “ ¢ " Dirvectors may determine, ’

44, Subscquent Goneral Meelings shall be held once in every
year, ab such time and place as may be determined by the “ A ™ “B”
and * 0 ” Directors,

45. The last mentioned Genernl Meetings shall be ealled
Ordinary Mectings. All ofher Genernl Meetings shall be called
Extrvaordinary.

46, The Divectors may eall an Extraordinary Meeting whencver
they think fit.

47. The Directors shall on the requisition of the holders of not
Jess than one-lenth of the issued eapital of the Company, upon which
all calls or other swns then due have been. paid, forthwith procced to
convene s Bxtraondinury General Meeting of the Company. Thoe
requisition must state the ohjects of the mecting, and must bo signed
by tho requisitionists and deposited ab the Office of the Company, and
nay consiet of soveral documents in like form, cach signed by ons or
more roquisitionists, 10 the Direclors do not procced fo causo &
meeting {0 be hold witldn twenty-one days from the date of the
requisition hefag so deposited, the requisitionisls, or a majority of
them i value, may themselves convene the moeting, but any mecling
so convenod shall nob e Jobl after three months from the date of
such deposit. I st smy wach meeting 8 resslution roquiring
confirpation b amother meoting is paseed, the Dircctors shall
forthwill convens a further Exteaordinary General Meeling for the
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purpose of considering the vesclution, and, if thought £it, of
confirming it as a special resolution, and if the Diret;t?ors do not
convene the meeting within seven days from the date of the passing
of the first resolution the requisitionists, or & majority of them in
vulae, may themseclves convene the meeting, but any meeting so
convened must be held within three months from the date of such
deposit.  Any meeting convened under this Article by the
requisitionists shall be convened in the same menner as nearly as
possible as that in. which meetings are to he convened by Directors.

PROCEEDINGS AT GENERAL MEETINGS.

48. Tourteen clear duys’ notice specifying the place, the doy, and '
the hour of meeting, and in the cose of special business the general
nature of such business shall bo given to the members in manner
hereinafber mentioned, 'With the consentin writing of all the mem-
bers for the time being o geueral meeting may be convened ab a shortor
notice than fourteen doys and ju any mannce they think fit. ‘When-
over it is intonded to pass o specinl resolution. the two meetings may
be convened by one and the sume notice, and it shall De no objection
that the notice only convenes the second nceting confingently on the
vosolution being passed by the requisile majority ab the firsb moeting.
The nccidental omission to give such notice to, or the non-xeceipt of
such notice by, any member shall not invalidalo any resolution passed
or proceeding had ab any sucl meeling.

49, All business shall be deemed special thal is {ransacted ab s
Exiraordinary Meoting, and all that is traneacted al an Ordinary
Mocting shall also be deemed specind, with the exception of sanctioning
a dividend, the consideration of the gecounis and balance sheels, and
the ordinary reports of the Dircetorsand Auditors, and the cleetion, i
any, of Dircetors and the clection of Awlitors in the place of those

retiving.

50. No business shall be transacted ab any General Meeling
oxeept the declaration of o dividend or the adjournment of (he meeling
wnless o quortm 8 prosent whei the meeting procexds o business,
and such quoram sholl consist of not less than three members present
in porson or by proxy, and holding or represensing by proxy not Jess
than one-fourth of the issued eapial of the Coxprny.
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sare ony and plaee, and i at such adjourned meetling 4 quorum is

- . » . r . ? -
Ld preseny witlin halian-howr from the time appointed for holding
e mowsiing, the meeting shall be dissolved.

<2.  The Clairman with the consent of the meeting may adjourn
any meing from time to time, and from place to place, as the meeting
sball devrmine, Ne business shall be transacted at any adjourned
meeting gther than the business Jeft nnfinished at the meeting from
which the adjoumment fook place,

53. Tte Chairman of the Directors shall preside at every General
Meeting, Lat if at any meeting he shall not he present within hali-an-
bozr after the fime appointed for holding the same, or shall he un-
wiiling 1o act as Chairman, the Managing Director shall preside, or if
Le shall be abseat or unwilling to act, the members present shail choose
sozse Director, or if no Director he present, or if all the Dircetors
present decline to take the chair, the members present shall choose
sowe member present fo be Chairman of the meeting.

VOTES OP MEMBERS.

3% Every member present in person und every proxy repre-
sentitg abwnt members, whether himself & member or not, shall have
WLt v6le for every share which he folds oy represents and every
question subanitied (o 8 Genopn] Meating shall be decided accordingly,

No person shall be entiglad 10 vote oithoer Dersonaily or by proxy

It respeet of any share uniees e f (e regisicred holder or one of the
registerad divdders theresf,

9. XL W0 ur more Pormons ave regislerod as the joint holdess of
& shiare then any one of sk PErsons mny vofa ag any biecting, either
persandiy or by yroxy in reapeel hersol aw 3 Do wope solely entitled
thc,-re-w, and if yaore han one of yuel Joint hoddors o prcsv.nt at any
weetinzg, either personally o hy proy o atlovnoy, that one whoso
natge satidy fire i the Tepisd oy pf Wenyhery i nwiu*cl of suéh share
stiall alutie e entitlad 19 vot fy vesput. tegf,
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30. No member shall be entitled to be present or to vobe on
any question cither personally or by proxy or as proxy for another
wmember at any General Meeting or to be veckoned in a quorum
whilst any call or other sum shall be due and payable to the Company
in respeet of any of the shares of such member.

57. Votes may be given ecither personally or by proxy. Any
member may by Power of Attorney appoint any person to be his
attorney for tho purpose of voting at any meeting and such, power
mey be o special power limited to any particular meeting, or a
general power extending to all meectings ab which such member is
entitled to voto. The Chairman of o Mceting shnll not be entitled
to have » casiing vote.

58. The instrument appointing a proxy shall be in writing under
the land of the appointor, or if such appointor is o Corporation under
its common scal, if any, and, if none, then under the hand of some
officer duly authorised in that behalf, sud shall be attested by ono or

more witness or witnesses.

59, Any person, wheiher a member or nol, may be appointed &
proxy or Attorney.

60. ''he instrament appoiniing a proxy or such Tower of
Atforney as aforcsnid shall ho deposited ab the office ab lenst 24
hours before the lime sppointed for holding the meeting ab which
the pergon named in such instrament, proposes to vole, otherwise the
porson 8o named shall not he entitled o vols in vespect Lhemol:. No
“instrument appointing o proxy shadl he valid affer {the expivation of
twelve months from the date of its exeertion.

G1. A vole given inwecondancs with the toyms of an inslrument
Powor of Adtorney shall b valid notwithsianding the
1 or revoeation of the proxy or transfer
of the share It respest of which the vote js given, provided no
intimation in writing of the dently revoontion or fransfer shall have
oo received ab the offtes one Jotr ab lust before the fime fixod for

holding the meeting.

of proxy or
previous death of the prineipn

S E
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62. Any instrument appointing o proxy shall be in the following
form. or as near thereto as cirenmstances will admit—

“Tus Astaric Perrorsun Company, LIMITED.

“ T
“ of a Member
“ of Tur Astario Perrorzus Comrany, Liame, and entitled
“ to votes, hereby appoint
“ of and failing him,
“ of to vote for me and on my hehalf

“ af; the [Statutory, Ordinary or Extraordinay, o adjourned
“ Statutory, Ovdinary or Bxtraordinery, as the cuse may be)
“ General Meeling of the Company, to he holden on
“ the duy of and at every
“ adjournment; thereof,

“ As WrrNess my hand this doy of s 19 S

DIRECTOLRS,

63, The sumber of the Diveetors shall not e Jess {han hree
nor moro ¢ian twelve.  Until otherwise defermined by each. of the
YA OB and «C” Groups by any wriling or writings signed by
or ont behnlf of not less than theee-fourths in value of cach Grouy,
the number of Dircetors shall be nine,

64, The fivsd Divectors shall be appointed as follows: that is 4o
say (L) Three of such Direetors shall be appointed by an instrument
in writing signed on hehalf of Group A, and snelt thyes Diveetors angd
overy Divector sueceeding, oither § immediately or mediately, to theofiiee
or any of them are in these Articles eallad « A, Directorss (2) ‘Three
of suclt first Divectors shull be appointed by an iistrament in writing
signed on behalt of Group B, and sneh Jast mentionad hroe Directors
and every Director succocding, efther immediately or mediately, to the
offico of sy of hem eve In theso Articles ealled « 3 Direotorss and
(8) The remaining three of sueh first Divostoysshall o appointed by an
instrument i writing stgnoed on bolmlf of Group C, and suth thace asy
mentioned Ditectorsumd svory Iircotop suvesoding, cither mmedintely

o 5:%77‘:1-—7—7;;-7”‘?,—___1?/&-_ .
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or medifltvly, to ﬂ}e office of any of them, are in these Axticles called
“C" Directors.  Every vacaney among the “A” Direetors shall be
filled by o person being forthwith appointed thereto by Group A"
Every vacaney among the “ B Direetors ” shall be filled by a person
being forthwith appointed thereto by Group “B.” BEvery vacancy
among the *“C** Dircctors shall he flled by a person being forthivith
appointed thereto by Group * C.” Every Dircctor appointed under or
hy virtue of this Article may be removed, in the case of an * 4.
Director, by Group “A.”; in the case of a B Director, by Group
“B,” and in the case of o “C” Divector, by Group “C.” Fach
of the " A™ Directors *“B” Dircetors and “ C ” Divectors
shall, subjeet to Clause 87 hereof, be enfitled 4o hold office
until so removed as aforesaid, Tivery appointment or removal by any
Group under this Clause shall be made in writing under the hands
(or in the case of & Company under the hand of an authorised Officer)
of & majority in value of the Group.

65. Subjeet as aforesaid the “A” “B” and “C” Directors
shall have power, from time to time, and ab any time, to appoint
any other persons to be Additional Divectors (ealled in these
Axticles  “ Additional Direetors,)”) and {o fix the powers such
Additional Dircciors shall possess, and the yespeetive periods for
which they ave respectively to hold ofilec and lo yemove them i’::om
office, but so that the tolal nwnher of Direelors shall not atb any tzme
exeeed the maximum number fixed as nhove, and so that no appoint-
ment or romoval under this Article shall have effect, unless thr&:e;
fourths ot Jeast of (he whole numbor of the “A,” #B* and *
Directors concur therein and so vlso that no Addiiioriixl Direetor
shall be able t vote in respeet of the exercise of m?; }mw’?r or
Jiseretion by these Articles oxpresddy vested n the “A B and
“GV Dircetors,

66, "The Dircetors may act, notwithstandingany vacaney in their
hody.

REMUNERATION 0F DIRECTORS,

67, fhe w4 wBY and “C” Direclon shall be paid out
of the fundsof the Company, by way of n'e?mmemﬁml for ﬂ:l piy wa’yﬁ??s
in cnch yosr (and Ju proporiion for Tows than a yent) sieh yespective
s ay 4 he nitial Agrecment wumbered T,

stims ay are speefted i U - B
The remuseration of Ay Additiounl Diveetors shall be determined by

the Cotrpany fn CGeneral Mecting,
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MANAGING DIRECTOR,

8%, Subjpet to the provisions of ﬂ.u\ initial Agreement nyp,
boved V., the #.4," “ B and ¢’ Dil":(,:rur:g may from timeto time
appoint one of the *A," 3.3 "or “C Du.'eetors to by Maw ging
Divector of the Company, either for a fixed ferm or withont any
fimitation as to the period for which e is to hold office, ang
{subject to the provisions & any coniract lfet\\.'ecu him and #he
Company) miy from time to time rermove or dismiss him from offiee
and appoint another in his pluca,

89, Subject as aforesnid, the remumeration of the Mangging
Director shall from time lo lime he fixed by the “ A" “B” apg a o
Dircetors, and may be by way of salary, or commission, op
participation in profits, ar by all or any of these means.

70. The Managing Director shall generally reside in London, "
where the oflice shall be situate, and his duties and ithe ex.'"pnt of ﬁi;é)
powers which he shall be entitled to exercise without recourse £ il -
Exeeutive Committee or to the Bonrd shall be from time to timp?,
settled by the Board of Dircetors or by the said Committee, »

EXECULIVE COMMLILEL.

71, Subject {o the provisions of (hese Avticles the generl dimqg &
tion and mumngement of the trade and conmmeree of tha Compaity’ &
and the excecise of all powers of (he Conpany ancillavy thereto sbﬁlﬁ |
bo wmirusted to an KExeeutive Committes, which shall consist of ﬁﬁf
“\” Direclor, & “B” Diroetor and o *C” Divector and of ey

three the Chafrman of ()e Board, and the Managing ])imcfﬁ;} 1

if and whilst thero shall bo & Managing Dhector, shull m—qﬂlﬂg
e members but each must be nominnfed by a xepamte Grolip, 2

I’I‘Oﬁdt‘{‘[ that 1o Additional Divector shall be quatified to hea amenitbhe S8 o
of the Execntive Commitioe, and that such Commitiee shmil in oA 3 L

:{;?:.?ig l;c ;&ﬂsjm W the control of {he Board, and shall in,the
e slthe powery conferrad tpon 3 Dby these Articles 8ch b

accondunion with sueh ; ! ‘

tae 1o e be given 10 3¢ by the o, Subject as aloesid oadt
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79, The Chairman of the Borrd of Divcetors shall ex afficia be
the Chaivman of the Executive Conmilte~. Subject as afore<cid
the Exceutive Committee may from time to time elect a Chairman
of their Coramittee.

73, The meetings ond proceedings of the Executive Committee
shall be governed Dby the provisions of these Axticles for regulating
the Meetings nnd proceedings of the Dircctors so far as the same are
applicable thereto, and ave not superseded by any regulations made by
the Dirvectors, except that the quornm necessary [for the tronsaction
of business shall be two members, '

74, Subject to such divections as may from time to time be
given. by the Board, the Tixecubive Committee shall meeb at the
office of tho Company on every working day for the transaction of the
Company’s business.

75. The frst Chairman of the Exeer tive Commitice shall at all
times have the right to refer any question which shall come hefore the
Executive Committee to ameeling of the fnil Board of Zl)im.ctors, but
in defaalt of his nolifying his intention so 10 do at the meeting of the
Commiitee at which such question shall arise, the qn.csuon ghall ba
decided by the Committee by o majority of votes. Minutes 911:}11&;1;
kept of all resolutions passed and procecdings hadd ."t mc?hngs 04 !xo
Exeentive Committee, and shall be signed by tiie Chairman of {ho

mecting to which they relale.

ALIERNATE DIRECTORS.

76, Any of the “AY “B » gl ¥ € ¥ Diveclots wlo is,roriwho
anticipnies thyat. fro will Tse, unable for any reason to attend t:’:,? eﬁgigf;
of Hie Board or of the Txecutive Cmim:itim, sy “i'l’“’“ {u i’ma w’
a8 o sulystitube to net in his place during Sﬂefh ali;c ve u:!feet and
as  wlorcsaid, and such “l'ﬁﬂmm@;ﬁt giuﬂ;n Sil;:?ﬂiﬁiﬂ Director

o , olids othed as .
such appointee hill e h? :lm’l)imwm and of the Bxecilive

e entitlod (o notice of Meelings © o nocondiniglys bt s povers

Comuittee and Lo attend of vl l} ol e #ttends
shadl eonse 3 ard when the appingor beeomo able to 1e3

anco or cofsey o e o Diveelor malmrifwzg !ﬁﬂsw aiipﬁtﬁlfgﬁ; r}sm@,

e s gl ¥ undey 84 ocked
ardd any appointment anl yemmoval Undel &0 eimm‘ el
by notice in writing given to Ui Sectetaty of Uhe Compaiy under
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hand of the Director making the ssiwe; provided alwuwys that nothing
in this clause contained shall enable the Chaivman or the Managing
Director to delegate to an altcrnate Diractor any of the special powers
and authorities vested in the Chaivman or Managing Divector as the
case may be by these Articles or by the Board, The same person may
act as substitnte for more than one Divector, and shall have a vote in
respeet of cach Director whom he ropresents. in 'nddition to any vote
lie may possess in his own vight.

POWERS O DIRACIORS.

77.  Subject to the pruvisions hesciniefore contained with zespect
to the Bxecutive Committee, the husiness of the Company shall be
managed by the Divectors. The Dirveclors may exercise ull the powers
of the Company, subject neverlheless to the provisions of {he Statutes
or of these Axticles, and to sueh regulations (not heing inconsistent:
with any such provisions or these Articles) ns may be prescribed by
the Company in general meeting, but no regulations so preserihed
shall invalidate any prior acl of the Directors which woulld have heen
valid if sueh regulations had nol been made.

78, Without restricting tho generalily of the foregoing powers
{except in the caso mentioned in sub-clause {p} of this Artiely), the
Dircclors may do the following things s

(@) Pay the costs, charges, and expeuses, preliminary
and iocidental to the promotion, formation, estallislonent
and registealion of {he Company, w0 far 48 not stherwise
pmvidcd for. ’

(@) Appoint any person of persons to hold i trust for
the Company any property belonging to the Company, or in
which it is interested, or for any ofher purpvses, and oxieute
and do ull sueh instrmeonts and (hings us nmy he Pequiste
in relation fo any sueh {rast,

(c) Appoint, in erder o exceute any Jastrament oy
ransaet any busies abroad, any yevson or persony, the
Bty of alorneys of the Bosrd or of the Company with
“udlt yow s a3 tiey may deem fit, including Powey o vobe in
respeel of shaees in any ofher Company or Assoshation hinid

by or in frast for Uhe Company, wad to oppear Dofore aldipe

s
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proper authovities and make all necessary declarations so as
to enable the Corapany's operatious to be validly carried
on ehroad.

(4) Bxercise the borrowing powers of the Company.

{¢) Tnvest or lend ihe funds of the Compnmy nob
required Tor immediate use in or upon such securitios
gs they deem fit (other than shures of the Company), and
from timo to time to vary or transpose any invesbment.

() Grant to any divector required fo 4o abrond, or to
vender any othoer oxtraordinnry service such special ve-
muneration for the services rendered as they think proper.

(g.) Sell, let, exchange, or otherwise dispose of abso-
lutely or conditionally, all or any parb of the property,
privileges and undertakings of the Company, upon sueh
terms and conditions, and for such considerntion ns they
may think fit, but s0 ihat no sale ol the undculukiu‘g of the
Compnany shall be carried ont without {he sanetion of
vosolution passed Dy three-fourlis of ail tho A" “B” a.md
« (1* Directors and conflrmed by an earmordinary resolution.

(7} Afix the seal to any doeument, provided that such
document be also signed by ab jeast Lwo Directors and connter-
signed by the goeretary or other officer appointed for that

purgose by the Board.

ers of “The Companies Seals Aet,

;v T rise the pow .
186 1,( "? anit of *The Gompanies {Colonial Registers) Ach

1863, which powers 8re heteby given (o he Company.

PROCEBDINGS o DIRKCTORS,

' fch of
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Directors of whom one must be an. “ A" one & «B,” and f)ne a Q"
Diroctor. Provided always that if seven clen dag.rs.’ notice of aPy
meeting of Dircetors chall have been given the provismn Tast h’c,arem..
belore contained requiring the presence of an A and s “B” and
a “(" Director sbell not apply.

80. On the request of & Director, the Sceretary shall atany time
summon o mecting of the Directors by sever clear days’ notice
served upon the several members of the Poard or their substitutes.

g1. Subject to the provisions of the initial Agreement num-
bered I, the Diroctors may from ime to time appoint a Chairman of
their Board, and determine the period for which he is o hold office.
The Ohnirman shali preside at all meetings of the Board, Duf if ab
any meeting the Chafvman be not present within half-an-how after
the time appointed for holding the same, tho Masnging Diveetor shall
preside ab such meeting, and him failing, the Directors present shall
choose one of their number fo act as Chairman of the meeting and
the Dircctor so chosen shail preside ab such mecting accordingly.

82. Without prejudice to the powers vested in the Bxecutive
Commitice, the Dircetors may delegate any of their powers lo
commitloes consisting of such member or memhers of {heir hody as
they think Ht. Any commiitee so formed shall, in {he exereise of
the power so delegated, conform to uny vegulations that may be
imposed upon it by the Bored, A Commitlee when consisting of
more than one Member may cleet o Chairman of ils meetings.

&3, Commitfess may meet and adjonrn as they think proper.
Questions aridng at any meeting shall be determined by mujority
of votes of the members present,

&4, Al aels dond fido dome by any meeting of Directors, or by 2
commitiee of Directors, or hy any person aciing as o Director, hall,
notwithstanding it be sfternands divoovered that there was some defect
in the appointment of any sueh Direelor, of person neting as
sforesaid, or that they or any of them were disqualified, be as valid us

if overy sneh persen had Deen duly appointed and wax qualified to
he o Dircetor.
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. & 85._ The Directors shall cause minutes to be made in books to
be provided for the purpose—
(a) Of all appointments of officers made by the Dircotors
H v .
3
1
| (&) of 1"11? names of the Divectors present at each meeting
g ?1’ ..Dlrcotors and of & committee of Directors (and for
& ! & this purpose every Direcior present gt every such’
; meeting shall sign his name in g book to be kept for
69 that purpose).

(¢) OFf ull resolutions Ppassed and proceedings at all meetings
of the Company and of the Direciors and sommitiees
of Dircetors. 4

i
A
1
i
5 . 86. And any minute entered pursuant to these Axrticles, if
% signed by the‘ Chairman of the meeting or by the Chairman of fhe
3 next‘succccdmg meeting, shall be suflicient evidence of the {nets
} therein staied without any furlher proof theveol.

i

b

A

DISQUALIFICATION 01 DIRECIORS.

87, The office of Virector shall be vacated-——
(a) If o receiving order is made againet him ot he fakes the
benefit of any law for the time belng in foreo in any
cotndry for the velief of jnsolvent dobiors,

(&) If he be found hunmtic or beeome of unsound mind,

‘ (o) 1t he absents himself from the meetings of the Diveciors
during o period of wix eonseentive monthy without the
special loave of abwenice from (e Direetors, bui a
Dircetor present by o substitute shall not be decweld
absent for the purposes of this subtiause,

(d) If by nolice in writing he resigns his office,

n eEmm e e e e e gl ey e it . el e

A At e Ay b .

- A r e

RN .

ST T S

m e ————ir e, -




3

89, A Direetor may conteact with and be interested in any
contract made with the Company, and may vote in respect of any
such contract at any meeting of the Exceutive Committee or of the
Board or of the Compauy and he shall not be liable to a-ccount. for
any profit made by him Dby rcason of any such contract, provided
that the precise nature of the interest of the Director in such‘contmct
if not alrendy known to the Board be declared to the Board at
the time the swme is entered into,

DIVIDENDS AND RESERVE FUND,

89. The Divectors may with the sanction of the Company in
general meoting from time to time declare o dividend to be paid to
the members in proportion to the amount pnid or eredited as paid
upon the shares held by them respectively.

00. The Dircetors may of {heir own authorily from time to
time pay to {he members on account of the next fortheoming
dividend such. inievim dividends as in their judgment the position of
the Company justifies.

01, The Direetors mny, hefore recommending uny dividend, set
aside from time to {ime out of (he profits of (he Compnny such sum
as they think proper ag a reserve fund, which shall at the diseretion
of the Dircelors be applicable for moeting contingencies, for the
gradual Hquidation of any debt or Hinhility of the Company, vepuiring
or wainfaining the works and property of the Company, replucing
wasting asiely, forming ay fnsurance fuml, or equalising dividends,
or for any otlter purpose for which the n-d profits of 1he Compuny
iy be lawlully used, and undil the same shall be so applied 3% shall
be deemied by remain undivided profi,

92, The Dircctors may invest the sums from fime 1o the sof
apart ay a veseive fund in the business of the Company or upou such
seeuriticy, other than e shaves of the Company, 18 they neay solect,

93, The Divectors nmmy deduet from any dividend payable Lo
auy wmenber all wieh wwans of money Gt any) a3 may be due and
puyedble by hitn o the Company on nesonnt of ealls op otlierwise,

94, Notiee of any dividend that iy have been declured shutl
be glven 4o cueh member iy manner horoinutior provided




95. No uupaid divideng,

, bonus or interest o ‘3
as against the Compauv. frest shall hear intepest

ACCOUNTS.

96.  The Directors shal] cause true acconnts to be kept.

(4) Of the assets and stock-in-trade of tho Company,

(8) Of the sums of mongy received and expended by
the .Compzmy, aml the matters in respeet of which such
receipt and expenditure tnkes place.

() Of the credits and Jiabilities of the Company,

97.  The books of acconnt shall he kept at the oflice, or at such
other place or places us the Direotors shall think fit,

98. The Directors shall from {ime to time detenmnine whether,
in any particular case or elass of cnses, or genorally, and at what
times and places and under what conditions or regulations, the
acconnts and books of the Company, or any of them, shall bo open
to the inspection of mewbers, and no member shall have any right of
inspeeting any account or book or document of the Company, exeapt
as conferced by slatate or authorised by the Direciors or by »
resolution of the Company in Goneral Moeeting,

99, Onmee av lenst in overy year after the year 1003 the
Directors shall Iny before the Company in Ceneral Meetivg a balance
sheet atd o statement of the nestie and expenditare for the past year
made wy (o o date not more than sive months before such Mecfing,
accompniod by a report of the Dircetors upon the geneial eondition
of the Company. ‘

s
BN M % i ot e s
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100. A copy of such balanee ety statement and report shall
be open. o tie nspociion of members a1 any e, but such bakce
sheet. statemont and report hall not be eivenlated, aud vo copy or |
extract therefeom shall be faken or made of allowed €5 be wade pualie :




30

unless the Directors or the Company in General Meeting shall other-
wise defermine.

AUDIT.

101, The Company at each Ordinary General Meeting shall
appoint an Auditor or Auditors to hold office until the mext Ordinaxy
General Meeting, and the following provisions shall have effect, that

is to say :—

(1) If an appointment of Auditors is not made at an
Apnual General Meeting, the Bonrd of 'vade may on the
application of any member of the Company appoint an
Auditor of the Company for the current year and fix the
remuneration to be paid to him by {he Company for his
serviees.

(2) A Dircetor or Officer of the Compnny shall not be
capable of heing appointed Auditor of the Compuny.

(3) The first Audifors of the Compuny may heappointed
by the Direclors before the Stalutory Mecting, and if so
appointed shall lold office until the First Ammual Genera)
Mecting, uniess previously removed by u Resolution of tho
Sharcholders in General Meeting, in which case the Share-
folders ab such meeting may appoint Anditors,

{4) The Directors of the Company may fill any casual
vacaney §n the offico of Auditor, but while any such vacauey
continues the surviving or eontinuing Auditor or Anditors {if
any) may acl.

(5) “Whe remunerntion of the Auditors of the Compuny
shall e fixed by the Company in Gencral Meeling, exoepl
thut Chie renuneiation of any Auditors appoiinted before the
Statutory Mooting, or (o Sllany vaeaney, may be fixed by
the Divectors,

{6) Bvery Awditor of the Company shail huve » vight of
atoess at all tnmes to Ure Hooks nnd aveounis smd vouchers of
the Compaay, and shall be entitfled to awuive fiom the
Divectors and officers of the Conpany suel information and

‘-‘__:"'k‘r* _
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eXplanation as may be necessary for the performance of the
duties of the Auditors, and the Aunditors shall sign a cextificate
at the foot of the vanee sheet, stating whether or not
all their vequirer = as Auditors have been complied
with, and shall m:. . report to the shareholders on the
accounts examined L; hem, and on every balanco sheet laid
before the Company in General Meeting during their tenure
of office, and in every such report shall state whether, in
their opinion, the balance sheet: refexred to in the report is
properly drawn, up, so asto exhibit a true and corvect view of
the state of the Company’s affairs as shown by the books of
the Company, and such report shall be read Dofore the
Company in General Meeting,

NOTICES.

102, A mnotice may be served by the Company upon any

membor cither personally ox by seading it through the post in a

prepaid Jetter, nddressed to such mewmber at his registered address as
appearing in the register of members.

103, Any notice if served by post shall he deemed {o have been
served ab ihe lime when the letter containing the same would in

-ordinary course he delivered, and in proving sucit service it shall he

sufficient to prove that the letter containing the notiee was properly
addressed and put into the post office as a propaid letter,

INDEMNITY.

104, The Chaieman, the Exeeative Commitlee, Managing
Diveetor, Directors, Auaditors, Seerelary and other offiesrs for the
time Deing of the Company, and eovery of them, and evary
of their lweirs, oxccators and adminisirators shall be fadensnifisd
and secured havmiess ont of (e assels and profits of the Company
trom and ogainat ol aclions, cosls, ehiarges, losses, c!!ﬁmmgm and
expenses which they or any of thew, ﬂwh: or any of ﬁ?mir histas,
exceutors or adminisizators shall or may inenr or sistain by or
by reason of any set dotie, concurred i or omitted fn or abost the

;yvxccuﬁon of their duty, o suppoeed Jvty, I thelr yespoetive oflessop

trusts, except such (it any) as ey shall inci orsustain by o ﬂ]&t‘oiigjll
their -’owu wilful negloct or default vespectively, and . o ﬂjzhm
shall bo answeralie for (he sely, vevdipls, neglovts or dofanlts of the
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other or others of them, or for joining in any receipt for the sake of
conformity, or for any haukers or other persons with whom any moneys
orfeffects belonging to the Company shall or may he lodged or deposited
for safe custody, or tor insufficiency or deficiency of any security upon
which any moneys of or belonging to the Company shall be placed oub
or invested, or for any other loss, misfortune or damage which may
happen in the cxecution of their respective offices or trusts, ox i
relation thereto, oxcept the same shall happen by or through their own
wilful neglect or default respectively.

WINDING TP.

105. (1) The Company shall he wound up and dissolved if it shall

- be found that one-hall or more of the capital subseribed and paid-up

has been lost, ox is not vepresented by available assets, and the regis-
tered holders of not less thun one-hall of the issued capital of the
Company shall by notice in writing to the Board signed by or on
behalf of such holders demand that the Company shaill be wound-up.

(2) The Company skall not in any eveni confinue affer the 1st
doy of July, 1023, but shall he dissolved on that dnte and liquidated
a8 soon after as practicable. N

o

106, I the Compmny shall e wound.up, ihe Linuidators
(whether voluntary or offtelal) may, with the sanetion of an Extra.
ordinary Resolution, divide amsng the eontributories In upeeie any
paré of the nssets of the Company ard may, with the Nke sanetion,
vest any part of the assels of the Company in Prastees upon such
trusts for the beneliy of the contributovies a8 the Liguidators, with
the Jike wuction, shall hink fit, dut so that o member shail he
cotupiellod to aceept wny shares wheyeon there Is any Baliisty,
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@extificate of Encorporation

or

TR ASIATIC PRIRORUM COMPANY, LIMITED.

T levebp Goxtily thap “XHE ASTALIO PRYROLEUM

COMPANY, LIMILED,” ‘s this day Incorporated ander the Com-
{he Company is LIMYIED.

panies Acts, 1862 to 1900, and that

@ioen under my hand at London, {his doy of

One thousand nine hundred and

BRNEST CLBAVY,
Registrar of Joind Stock Companier.

Foos ond Dood Blamps: L

Ftamp Duly on Capital: £



