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THE NOMINAL CAPITAL

OF

"

Qaean.Petroleun..Company.

...... - , Limited,

is £00.,000 , divided nto.....100.,000

Shares 0y....0ue.ponnd each.

Signature % W W
Oficer %VW W W

Dated the /X /L/ -.day of
(E é/ A 1927..

This Statement should be signed by an Officer of the Company.
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COMPANY LIMITED BY SHARES.

Memorandum of Ausociation

o Immaca TRLTE e

oF

OCEAN PETROLEUM COMPANY LIMITED. |

m amaaes e med it oo T

1. The name of the Company is “ OCEAN PETROLEUM
CoMPANY LIMITED.”

2. The registered office of the Company will be situate in
England.

ﬁ" 8 3. The objects for which the Company is established are
thoge enumerated below, and each of such objects shall as far as
possible be regarded as an independent objeet of the Company andé.
ghall accordingly be in no wise limited or restricted by reference
to or inference from amny other objects for which the Company is
formed, or the name of the Company, and each of guch objects may
be carried out in as full and ample & mannexr and construed in as
wide a sense as if each object were the primary object for which -
the Company had been formed :—

(a) To carry on the business of purchasing, importing,
e selling and distributing crude and _refined oils, ’
benzol, and all products or bye-products of oil
and petroleum, and of trading in these substances,
ond with a view thereto to carry into effeet, with !
such (if any) modifications or alterations as may '
be agreed upon, Lwo several agreements, already
prepared, one of which is expressed to be made

ki
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by the Company of the one part and the North o
American Car Corporation of the other p.rh, and
the other is expressed to be made by the Company L
of the one part and Burt Boulton & Haywood Limited -
of the other part, the respective drafts of which
have been subscribed, with a view to identification,
by Mr. Herbert Ibotson Ward, 2 Solicitor of the ,
Supreme Court of Judicature. CL

o

(8) To carry on the business of manufacturing, distilling, S
precipitating, refining or otherwise freating or - B
dealing with crude and refined oils, benzol and all
products or bye-products of oil and petroleum, and to
purchase or acquire patent or other rights or licences
touse patent or other rights relative to the treating of
oils, candles, sulphate of ammonia or any products
or bye-products thereof or in the working, raising
or manufgcturing of minerals or products thereof ;
and to carry on any other trade or business whatso-
ever which can, in the opinion of the Board, be
advantageously carried on by the Company in
connection with or as ancillary to any of the above
businesses or the general business of the Company.

-

(0) To acquire from time to time by purchase or otherwise
use, develop, deal in and turn to account any free-
holds, leases, concessions, grants, rights, claims and
interests in lands or other properties of every deserip-
tion in the United States of America and in any .
part of the world, including plantations, water .= . T4
rights and ways, oilfields, wells, mines, manufactories, & ‘
works, railways, rolling stock, itramways, lands,
wharves, docks, canals, (uarries, forest, pits, mills,
building, machinery, stock, plant, patents, pabent
rights, trade-marks, licences, secret processes and
things, upon such terms and in such manner as may
be deemed advisable.

@

(D) To search for, examine, prospect and eaplore lands,
mines, minerals, oves, mining, water rights and .
claims in any part of the world, to search for and (®
obtain information as to mines, mining districts,
mining claims, water claims, water rights and any
other rights, claims and property, te examine,
investigate and secure the titles to lands., mines,
minerals, ores, mining, water or other rights and
claims in any part of the world.
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() To carry on business as oil exporters, distributors and

* merchants in any part of the world ; and any gther
trade or business whatsoever which can, in the
opinion of the Board, be advantageously earried
on by the Company in connection with or as ancillary
to any of the above businesses or the general business
of the Company.

(¥) To carry on the business of general traders, erchants,
exporters and importers, bankers, financiers, metal
brokers, smelters, refiners, distillers, gas malkers,
shipowners, carriers’ agents, brokers, storekeepers,
advertising agents, commission agents, company
promoters, manuofacturers,  contractors and
wharfingers, and in particular without prejudice to
the generality of the foregoing words, to carry On
any other business or businesses whatsoever and
wheresoever which may, in the opinion of the
Company, be conveniently carried on in connection
therewith or calculated directly or indirectly to
enhance the value of or render profitable any of the
Company’s properties or rights.

(¢) To erect, construct, lay down, enlarge, alter and
mainbain any roads, railways, tramwagys, sidings,
bridges, reservoirs, shops, stores, factories, buildings,
works, plant and machinery necessary or convenient
for the Company’s business, and to contribute to or
subsidize the erection, construction and maintenance
of any of the above.

(&) To borrow ox raise or secure the payment of money
for the purposes of or in. conneetion with the
Company’s business.

(r) To mortgage and charge the undertaking and all
or any of the real and personal property and assets,
present or future, and all or any of the unecalled
capital for the time being of the Company, and to
jssue at par or at a premium ox discount, and for
such consideration and with such rights, powers .
and privileges as may be thought fit, debentures,
mortgage debentures oOr debenture stock payable
to bearver or otherwise, and either permanent or
redeemable or repayable, and collaterally or further
to secure any gecurities of the Company by & trust
deed or other assurance.
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(3) To issue apd deposit any secarities which the 9@
Company has power 1o issue by way of mortgage ‘

to secure any sum less than the nominal amount of
gach securities, and also by way of security for the
performance of any contracts or obligations of the
Company or of its customers or other persons or
corporations having deslings with the Company, or

tn whose businesses or undertakings the Company i3 ot
snterested, whether divectly or indireetly. S

(£} To receive money on deposit or loan upon such terms - kfﬁ
as the Company raay approve,and to guaranfee the .
obligations and contracts of customers and others. -

(1) To make advances to customers and others with or
without security, and upon such terms as the
Company may approve. and generally to ach as o
bankers for customers and others. <1

(31} To grant pensions, allowances, gratuities and bonuses
to emplovés or ex-employés of the Compary or its
predecessors in business or the dependents of such ) e
persons, and to establish and support, or togidim
the establishment and smpport of any schools snd ~ - |
any educational, scientifie, literary, religious or
charitable institutions or trade socleties, whether -
<och institutions or societies be solely connected '
with the business carried on by the Company or its
predecessors in business or not. and to institute and””
maintain any elub or other establishment or profit- R
sharing scheme ecaleulated to advance the interests © . (@
of the Company or of the persons employed by the . -
Company.

i

(¥} To draw. make, accept, endorse. negotiate. discount
and eseeunte promissory notes, bills of exchange and
other negotisble instruments.

{0). To invest and deal with the moneys of the Company /3/ ‘
not immediately required for the purpuses of the”
business of the Company i vz upon such securities

and in such manoer as may from time to fime be - T (i

determined.

(®) To pay for any property ar rights acquived bY the .
Company, either in cash or fully or partly paid-up
shaves, with or without preferred or deferred or
cuaranteed rights in respect of dividend or repayment
of cupits] or otherwise, or DY an¥ securities whieh

2
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the Company has power to issue, or partly in one
mode and partly in another, and generally on such
terms as the Company may determine,

 (Q) To accept payment for any property or rights sold

or otherwise disposed of or dealt with by the
Company, either in eash, by instalments, or otherwise,
or in fully or partly paid-up shares of any company
or corporation, with or without deferred or preferred
or guaraateed rights in respect of dividend or
repayment of capital or otherwise, or in debentures
ormortgage debentures or debenture stock, mortgages
or others securities of any company or corporation, or
partly in one mode and partly in another, and
generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal
with any shares, stock or sceurities so acquired.

() To enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of -

interests or co-operation with any company, firm or
person carrying on or proposing to carry on any
business within the objects of this Company, and 0
acquire and hold, sell, deal with or dispose of shares,
stock or securities of any such company, and to
guarantee the contracts or liabilities of, subsidize or
otherwise assist any such company.

(8) o establish or promote or concur in establishing or

promoting any other company, either in this country
or the United States of America or elsewhere, whose
objects shall include the acquisition and taking over
of all or any of the assets and liabilities of this
Company, or the carrying on of this Company’s
business, or the promotion of which ghall be in any
manner caleulated to advance directly or indirectly
the objects or interests of this Company, and to
acquire and hold or dispose of shares, stock or
gecurities of and guarantee the payment of any
securities issued by or any other obligations of any
guch company or the interest thercon or the pay-
ment of any dividend or interest on the shares or
stock of any such company, and to assist any such
company by advances of money or otherwise,

() To purchase or otherwise acquire and nundertake all

nr any parb of the business, propexrty, liabilities and
iransactions of any person Jrm or eompany carrying

X

o
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on any business which this Company 8 authorized to

carry on, or the carrying on of which is calculated to’

bencfit this Company or t0 advance its interests, or
possessed of property guitable for the purposes of the
Company.

(u) To sell, improve, manage, develop, turn to accounty,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the
property and assets for the time being of the Company

for such consiceration as the Company may think fit.

(v) To amalgamate with any other company whose objects
are or include objects similar to those of this Com-
pany, whether by sale or purchase (for fully or
partly paid-up sharves or otherwise) of the under-
taking, subject to the liabilities of this or any such
other company as aforesaid, with or without winding
up, or by sale or purchase (for fuily or partly paid-up
shares or otherwise) of all or a controlling interest in
the shares or stock of this or any such other company
as aforesaid, or by partnership, or any arrangement
of the nature of partnership, or in any other manner.

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

{x) To do all or any of the above things in any park
of the world, and either as prineipals, agents, trustees,
confractors or otherwise, and either alone or in
conjunction with others, and either by or through
agents, sub-contractors, trustees ox otherwise.

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

4. The liability of the members is limited. -

5. The share capital of the Company is £100,000, divided
into 100,000 shaves of £1 each, with such rights as are defined by the
Articles of Association registered herewith, subject however to the
right and power to modify or vary the same contained in Clause 4

of Table A in the First Schedule to the Companies (Consolidation)
Act 1908.
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Any new shares from time to time to be created may from
time to time be issued with any such guarantee or any such right
of preference, whether in respect of dividend or of repayment of P
capital, or both, or any such other special privilege or advantage ”
over any shares previously issued or then about to be issued, or at
sach 3 premium or with such deferred rights as compared with
lany other shares previously issued or then aboutb to be issued, or
subject to any such conditions or provisions, and with any such
right or without any right of voting, and generally on such terms
as the Company may from time to time determine, but so that any
preferential or special rights attached to issued shares shall not be
affected or interfered with except in manuer provided in Clause 4
of Table A aforesaid.
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the several persons Whuse names and addresses are
w}fs’cmbed are desirous of beiny formed intv a Company in
o rsuance ,ot this Memorandum of Association, and we respectively
g;;]ree to take the number of shares in the capibal of the Company
get opposite our respective names.

tach Sobneribar,

D

Mé/t—/')‘

) Number of Shares
NAMES ADDRESS%ND DESCRIPTIONS OF SUBSCRIBERS. taken by
1

- ‘

7 zé/ S,
(2.« z,z// 4. p/
.,.9/&/\_4_44%.,“‘4“ ol

ey A A

W""L

/.’:'7 _5;‘ 4,4.;,4( iy ka2 ’("‘"’DA‘ v

Fren o T 2 i

(A cow BHL e i
/mi‘ﬂ“ﬂrz e / . Q,K.

(f',CL (’/lfém ) ST 3

| et Lot fitranpuc i, £t

e .
Dated this 2 7 . day of éfh 2. ¢ 1927,

Witness to the above Signatures—

K/é/j ot dﬂcfm(_ |

A4 'zz;;“

4
ol !&7@ (2 ppti 3;-’&2’ "



J T sm--

X
"L B
‘.d-':". et LA

TS

e

L)
SN
Yy

MRS

COMPANY LIMITRED BY SHARES,

Queticles of Dusoriation

oF

OCEAN PETROLEUM COMPANY LIMITED.

TABLE A EXCLUDED.

1. The regulations in Table A in the First Schedule to the
Companies (Consolidation) Act 1908 shall not apply to the
Company, except 80 far as the same are repeated or contained
in these Articles.

INTERPRETATION.

9. TIn these Articles the words standing in the first column of
the table nexb bereinafter contained ghall bear the meanings seb
opposite to them respectively in the gecond column thereck, if
not inconsistent with the subject or context—

WORDS. MEANINGS.

The Statutes .. The Companies Acts 1908 to 1917, and
every other Act for the time being in force
concerning join® gbock companies and
affecting the Company.

These Articles .. These Articles of Association as originally
framed or as altered from time to time by
Special Resolution,

The Directors .. mhe Directors for the time being of the

Company.
The Office . The registered office for the time being of the
Company.
The Seal . . . The common seal of the Company-
Month .. .. (alendar month.
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Expression in
statutes to bear
snme meaning in
Articles

Company to enter
into agreement
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Memorandum of
Assooiation

Initial capital
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mode or modes of reprcsenting or reproducing words in 4 visible
form. i

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

Words jmporting the masculine gender only shall includs
the feminine gender ; aand

Words importing persous shall include corporations,

Subject as aforesaid, any words or expressions defined in the

statutes shall, except where the subject or context forbids, bear

"the same meanings in these Articles.

VENDORS' AGREEMENT.

3. The Company shall, as speedily as possible after the
incorporation of the Company, enter into and carry into effect the
agreements under the seal referred to in Clause 3 (A) of the .
Memorandum of Association, with such (if any) modifications or
alterations as may be agreed upon, whether before or after the

execution thereof. Itis hereby expressly declared that the validity 3!3

of the said agreements or of any such modification thereof as afore-

said shall not be impeached on the ground that any of the vendors,
as a promoter, Director or otherwise, stands in a fiduciary relation

to the Company, and every person who shall at any time become

a member of the Company shall be deemed to approve and confirm .
the said agresments with or without modification as aforesaid.

SHARES.

4. The initial capital of the Company is divided into
100,000 shares of £1 each.

5. The shares taken by the subscribers to the Memorandum
of Association and those to be allotted to the North American Car’
Corporation and to Burt Boulton & Haywood Limited or their
respective nominees shail be duly issued by the Directors, but 1o

further shares shall be issued nor shall any inerease of capital .

be made without the consent in writing of the North American Car
Corporation and Burt Boulton & Haywood Limited. All further
shares authorized to be issued with the consent aforesaid shall be
offered to the members in proportion to the existing shares held by
them, and such offer shall be made by notice specifying the number
of the shares to which tlie member is entitled and limiting the time

within which the offer if not accepted will be deemed to be declined

and after the oxpiration of such time, or on the receipt of an

intimation from the member to whom such notico is given that he

.

Writing shall include printing and lithography and any other "
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declineg, to accept the shaves offered, the Directors may allot or
otherwise dispose of the same to such persons and upon such terms

as they think fit. Unless and until allowed by law no shares shall
be issued at a discount.

6. The Company is a Private Company, and accordingly
(&) no invitation shall be issued to the public to subscribe for any
shares or debentures or debenture stock of the Company ; (B) the
number of the members of the Company (exclusive of persons who
are in the employment of the Company, and of persons who having
been formerly in the employment of the Company were while in
guch employment and have continued after the determination
of such employment to be members of the Company) shall be

- limited to fifty, provided that, for the purposes of this provision,

where two or more persons hold one or more shares in the Company
jointly they shall be treated as a single member ; and (c) the right
to transfer the shares of the Company shall be restricted in manner
hereinafter appearing. If the Company shall at any time be
turned into a Public Company, the minimum subseription shall
for the purposes of any offer or allotment of shares to which
Section 85 of the Companies (Consolidation) Act 1908 applies be
seven shares.

7. The Company may pay t0 any person o commission in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, or procuring or agreeing o procure
subscriptions, whether absolute or conditional, for any shares in
the Company : Provided that such commission shall not exceed
10 per cent. of the nominal amount of such shares or an amount
equivalent to such percentage; and the requirements of Sections 26,
89 and 90 of the Companies (Consolidation) Act 1908 shall be
observed.

3. Where any shares are issued for the purpose of raising
money to defray the expenses of the construction of any works or

buildings or the provision of any plant which cannot be made.

profitable for a lengthened period, the Company may pay interest
on so much of such share capital as is for the time being paid up
for the period and subject to the conditions and restrictions
mentioned in Section 91 of the Companies (Consolidation} Aet
1908, and may charge the same $o capital as part of the cost of the
construction of the works, buildings or plant.

9. Tf two or more persons are registered as joint holders of
eny share, any one of such persons may give effectual receipts tor
any dividends or other moneys payable in respect of such share.

Private Company

Commission on
subscription of
shares

Intereat on share
capital during
construction

Receipts of joint
holders of shares
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No trast recognized 10. No person shall be recognized by the Company as holding
any share upon any trus, and the Company shall not be hound by
or required to recognize ADY equitable, contingent, future or
partial interest in any share or any right whatsoever in respect of
anv share other than an absolute right to the entirety thereof in
th(; registered holder, except as by these Articles ofherwise
expressly provided or as by statute required or pursuant to any

order of Court.

Reginltedredn;ember 11. Hvery member shall be entitled, without payment, to
e hats "°  yeceive within two months after allobment or registration of

transfer (unless the conditions of issue provide for a longer interval)
one certificate under the seal for all the shares registered in his
name, speeifying the number and denoting numbers of the shares
in respect of which it is issued and the amount paid up thereon:
Provided that in the case of joint holders the Company shall not
be bound to issue more than one certificate to all the joint holders,
and delivery of such certificate to any one of them shall be sufficient
delivery to all. Every certificate shall be signed by two Directors
and countersigned by the Secretary or some other perscu nominated
by the Directors for the purpose.

g:; gertificate 12. If any share certificate shall be defaced, worn out,
destroyed or lost, it may be renewed on such evidence being pro-
duced and such indemnity (if any) being given as the Directors
shall require, and {in case of defacement or wearing out) on
delivery np of the old certificate, and in any case on payment
‘of such sum not excecding one shilling as the Directors may from
time to time require. ‘

LIEN.
Company to have

E?“-g;‘n‘:f’““ and 13. The Company shall have a first and paramount lien upon
tidencs all shares (whether fully paid or not) registered in the name of any
member, either alone or jointly with any other person, for his
debts, liabilities and engagements, whether solely or jointly with any
other person, to or with the Company, whether the period for the
payment, fulfilment or discharge thereof shall have actually arrived
or not, and such len shall extend to all dividends from time
to time declared in respect of such shares. Bub the Directors
may at any time declare any share to be exempt, wholly orpartially,
from the provisions of this Article.

Lien may be : .
onforaod by sole 14. The Directors may sell the shares subject to any such

of shares lien at such time or times and in such manner as they think fit,
but no sale shall be made until such time as the moneys in respect
of which such lien exists or some part thereof are or is presently
Qayable or the Hability or engagement in respect of which sueh .
lien exists is liable to be presently fulfilled or discharged, and until .
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a demand and notice in writing stating the amount due or
gpecifying the liability or engagement and demanding payment or
fvifilment or discharge thereof and giving notice of intention to
sell in default shall have been served on such member or the persons
(if any)} entitled by transmission to the shares, and default in
payment, fulfilment or discharge shall have been made by him or
them for seven days after such notice.

15. The net proceeds of any such sale shall be applied in ov Appteation of
towards satisfaction of the amount due to the Company, or of the proseeds ol sl
liability or engagement, as the cage may be, and the balance (if
any) shall be paid to the member or the person (if any) entitled by
transmission to the shares so sold.

16. Upon any such sale as aforesaid, the Directors may enter Dircctors may enter
the purchaser’s name in the register as holder of the shares, and the n ;ﬁﬁ?&;ﬁﬂo
purchaser shall not be bound to see to the application of the
purchase money nor shall hig title to the shares be affected by
any irregularity or invalidity in the proceedings in reference to
the sale.

17. No member shall be entitled to receive any dividend or Member not entitled

. . to privileges of
to exercise any privilege as a member until he shall have paid all membership until

all calls paid
calls for the time being due and payable on every share held by fhonllsp
him, whether alone or jointly with any other person, together with
interest and expenses (if any).

CALLS ON SHARES.

18. The Directors may, subject to the provisions of these Dirastors mey
Articles, from time to time male guch calls upon the m?mbers
in respect of all moneys unpaid on their shares as they think fif,
provided that fourteen days’ notice at least is given of each call, Fouttoon g:ygai; -
and each member shall be liable to pay the amount of ev'ery call
go made upon him to the persons, by the instalments (if any),

and ab the times and places appointed by the Directors.

i call deemed
18. A call shall be deemed to have been made ab the time Whenaaild

when the resolution of the Directors authorizing such call was
passed.

23 iability of joint
20. The joint holders of & share shall be jointly and severally Ly ot

liable to the payment of all calls and instalments in respect
thereof.

t on unpamd

91. T before or on the day appointed for payment the.reof a f;;fffﬂ-’-
call or instalment payable in respoct of a. ghare is not paid, th(;;
holder or allottee of the share shall pay interest on the amoun
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of the call or instalment ab such rate not exceeding 10 per ceu,
per annum as the Directors shall fix from the day appointed
for payment thereof to the time of actual payment, but the
Directors may waive payment of such interest wholl

in part.

made payable upon allotment or at any fixed date, whether on
account of the amount of the share or by way of premium, shall,
for all purposes of these Articles, be deemed to be a call duly
made and payable on the date fixed for payment, and in case of
non-payment the provisions of these Articles as to payment of

interest and expenses, forfeiture and the like, and all other the .

relevant provisions of these Articles, shall apply as if such sum
were o call duly made and notified as hereby provided.

93. The Directors may, from time to time, make arrange-
ments on the issue of shares for a difference between the holders

of such shares in the amount of calls o be paid and in the time of
payment of such calls.

94, The Directors may, if they think fi, receive from any

member willing to advance the same all or any part of the moneys

due upon his shares beyond the sums actually called up thereon,
and upon the moneys so paid in advance, or so much thereof as
exceeds the amount for the time being called up on the shares in

respect of which such advance has been made, the Directors

may pay or allow such interest as may be agreed between them
and such member, in addition to the dividend payable upon
such part of the share in respect of which such advance has been
made as is actually called np.

TRANSIFER OF SHARES.

25. No transfer of any shaves in the capital of the Company
to any person not already a member of the Company shall be made

or registered without the previous consent in writing of the North -

American Car Corporation and Burt Boulton & Haywood Limited,
and the previous sanction of the Directors who may, without
assigning any reason, decline to give any such sanction, and shall
so decline in the ease of any transfer the registration of which would
involve a contravention of Clause ¢ hereof.

26. Subject as herein otherwise provided—
(1) A share may be transforred by a member or other
person entitled to transfer to any member selecied bY
the transferor, but save as afovesaid aud save as

\>'
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92. Any sum which by the terms of allofment of a share is._ e
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provided by Sub-Clause 6 hereof, no share shall be
transferred to & person who is not & member, so long
as any member (or any person selected by the ) i
Directors as one whom it is desirable in the interests
of the Company to admit to membership) is willing
to purchase the same at the tair value.

(2) Iixcept where the transfer is made pursuant %o
Clause b hereof, the person proposing to transfer
any share (hereinafter ealled * the proposing trans-
feror ) shall give notice in writing (hereinafter
called ¢ a transfor notice ) to the Company that he
desives to transfer the same. Such notice shall
specify the sum he fixed as the fair value and shall
congtitute the Company his agent for the sale of the
shave to any member of the Company (or person
selected as aforesaid) at the price so fixed, or at the
option of the purchaser, at the fair value, in accord-
ance with these Articles. A transfer notice may
include several shares, and in such ease shall operate
ag if it were a separate notice in respect of each. A
transfer notice shall not be revocable except with the
sanction of the Directors.

(3) If the Company shall, within the space of twenty-eight
days, after being served with a transfer notice find
a member (or person selected as aforesaid) willing
to purcbase the share (hereinafter called “the
purchasing member ») and shall give notice thereof
to the proposing transferor, he shall be bound upon
payment of the fair value, to transier the share to the
purchasing member.

(4) The fair value aforesaid shall be ascertained and
decided by the President for tho time being of the
Institute of Chartered Accountants in London,
Tngland, and if he is unwilling to act by some oth?r
Chartered Accountant to be nominated by the gaid
President, who shall decide what is the fair value,
taking into consideration the objeets of the agree-
ments to be entered into by the Company, referred
4o in Olause 3 hereof, and all the eircurnstances of
the case, and the decigion of the ]?.resident or the
person nominated by him as t0 {he fair value shall be )
final and. binding on the transferor and the trapsferee

respectively.
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(5) 1If in any case the propesing transferor, after having
become bound as aforesaid, makes default in trans.
ferring the share, the Company may receive the
purchase money and shall thereupon cause the name
of the purchasing member to be entered in the register
as the holder of the share, and shall hold the purchage
money in trust for the proposing transferor. The
veceipt of the Company for the purchase money shall
be a good discharge to the purchasing member and
after his name has been entered in the register in
purported exercise of the aforesaid power, the
validily of the proceedings shall not be questioned by
any person.

(6) If the Company shall not, within the space of twenty-
eight days, after being served with a transfer notice,
find a member {(or person selected as aforesaid) willing
to purchase the shares, and give notfice in manner

aforesaid, the proposing transferor shall at any time,

within three calendar months afterwards, be at
liberty, subject to Clause 25 hereof, to sell and transfer

the shares (or those not placed) to any person and at |

any price.

27. The instrument of transfer of a share shall be executed
both br the transferor and the transferee, and the transferor shall
be deemed to remain the holder of the share until the name of
the transferec is entered in the register of members in respect
thereof.,

28. The Company shall provide a book to be called the
“ Register of Transfers,’” which shall be kept by the Secretary
under the control of the Directors, and in which shall be entered
the particulars of every transfer or transmission of every share.

29. Such fee, not exceeding two shillings and sixpene. for

each transfer, as the Directors may from time to time determice,
may he charged for registration of a transfer.

30. The register of transfers shall be closed during the
fourteen days immediately preceding every Ordinary General
Meeting of the Company, and at such other times (if any) and for
such period as the Directors may from time to time determine,
provided always that it shall not be closed for more than thirty
days in any year.

e s anan
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TRANSMISSION OF SHIARES.

31. In the case of the death of a member, the survivors or On desth of
survivor, where the deceased was a joint holder, and the executors o oxeautor only.
or administrators of the deccased where he was a sole or only rocognize
surviving holder, shall be the only persons recognized by the
Company as having any title to his shares, but nothing herein
contained shall releage the estate of a deceased joint holder from

any liability in respect of any share joinfly held by him,

32. Any person becomiug entitled to 2 share in consequence Persons beccmisg
. i entitled on death
of the death or bankruptcy of any member may, upon producing or bankruptoy of

such evidence of title as the Directors shall require, with the 32'-3:3231 e
consent of the Directors (which they shall be entitled to withhold
without assigning any reason therefor), be registered bimself
as holder of the share, or, subject to the provisions as to trausfers
herein contained, transfer the same to some other person. Pro-
vided always that the executor or administrator of a deceased
sole holder of a share or the person becoming entitled to a share
in consequence of the death or bankruptey of a member shall
not be registered as & member or be entitled to make any transfer
of the share held by the deceased or bankrupt person without
the previous consent in writing of the North American Car
Corporation and Burt Boulton & Haywood Limibed.

33. A person entitled to a share by transmission shall be Porson ontitled

entitled to receive, and may give a discharge for, any dividends gﬁzdﬂ‘z&;ﬁmm
or other moneys payable in respect of the share, but he shall os nﬁxmtl:g:)."l‘)ut
not be entitled in Tespeet of it to receive notices of, or to attend ™™™

or vote at meetings of the Qorapany, or, save as aforesaid, to

exercise any of the rights or privileges of o member, unless and

antil he ghall become a member in respect of the share.

FORFEITURE OF SHARES.

34, Tf any member fails to pay the whole or any pa:rt of g;ﬁ?fgﬁq?;’;m o
any call or instalment of a call on or before the day appointed ﬁﬂaﬁi?eﬁ'éﬁﬁmt
for the payment thereof, the Directors may at any time thereafter,

during such time as the call or instalment or any part thereof

remainsg unpaid, serve 2 notice on him or on the person entitled

to the share by transmission requiring hM_ to pay fﬂlch call or
ingtalment, or such part thereof as remains unpaid, together
with interest at such rate no¥ exceeding 10 per cent. per annuun
as the Divectors shall determine, und any expenses that may

have acerued by reason of such non-payment.

a0 further day {not earlier than Notﬁz;:qﬁﬁlzg:“gmin

30. notice shali name _ c

the expiration of seven days from
T 32
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pefore which such call or instalment, or such part as aforesaid,
and all interest and expenses that have acerued by reason of such
non-payment, are t0 be paid. It shall also name the place where
payment is to be made, and shall state that, in the eveut of
pon-payment ab or before the time and ab the place appointed, the
shares 1 respect of which such call was made will be liable tobe

forfeited.
°Pﬁ°n-t‘3°ml’k‘li“"§° 36. If the requisitions of any such notice as aforesaid are
10a BNAT N s .
;::rt'iei?;d 3;[ not complied with, any share In respect of which such notice has
%f:‘f&to‘fsn ‘ been given may at any time thereafter, before the payment
required by the notice has been made, be forfeited by 2 resolution
of the Directors to that offect, A forfeiture of shares shall include
oll dividends in respect of the shares not actually paid before the
forfeiture, notwithstanding that they shall have been declared.
Notico of forfeiture 37. When any share has been forfeited in accordance with

f,‘,’,&‘;fj‘}f,“,ﬁgﬁm these Articles, notice of the forfeiture shall forthwith be given to
of membera the holder of the share or to the person entitled to the share by
transmission, as the case may be, and an entry of such notice
having been given, and of the forfeiture with the date thereof,
shall forthwith be made in the register of members opposite to
the share; but the provisions of this Article are directory only,

and no forfeiture shall be in any manner invalidated by any
omission or neglect to give such notice or to malke such entry as

aforesaid.

Diroctors may allow 38. Notwithstanding any such forfeiture as aforesaid, the

bo redecmed Directors may, at any time before the forfeited share has been
otherwise disposed of, annul the forfeiture, upon the terms of
payment of all calls and interest due upon and expenses incurred
in respech of the share and upon such further terms (if any) as
they shall see fit.

Shores i%rté\(i’t‘ﬁgmy 30. Tvery share which shall be forfetted shall thereupon
hecome the property of the Company, and may be either cancelled
or sold or re-allotted, or otherwise disposed of, either to the person
who was before forfeiture the holder thereof, or entitled thereto,
or to any other person, upon such terms and in such manner a3
the Directors shall think fit.

Holders of forieited 40, A shareholder whose shares have beeu forfeited ghall,

gull mude before notwithstanding, be liable to pay to the Company all calls made
and not paid on such shares ab the time of forfeiture, and interesb
the_reon to the date of payment, in the same manner .n all respects

as if {he shares had not been forfeited, and to satisfy afl (& any)

the claims and demands which the Company might have enforced
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in respect of the shares at the time of forfeiture, without any
deduction or allowance for the value of the shares at the time of
forfeiture.

41, The forfeiture of a share ghall involve the extinetion at
the time of forfeiture of all interest in and all claims and demands
against the Company in respect of the share, aud all other rights
and ligbilities incidental to the share as between the shareholder
whose share is forteited and the Company, except only such of
those rights and liabilities as are by these Articles expressly saved,
or a8 are by the statutes given or imposed in the case of past
members,

42. A statutory declaration in writing that the declarant
is a Director of the Company, and that o share has been duly
forteited in pursuance of these Articles, and stating the date upon
which it was forfeited, shall, as againsb all persons claiming %o be
entitled to the share adversely to the forfeiture thereof, be con-
clusive evidence of the facts therein stated, and such declaration,
together with the receipt of the Company for the consideration
(if any) given for the share on the sale or disposition thereof, and
o certificate of proprietorship of the share under the seal delivered
to the person to whom the same is sold or disposed of, shall con-
stitute a good title to the share, and such person shall be registered
as the holder of the share and shall be discharged from all calls
made prior to such sale or disposition, and shall not be bound
to see to the application of the purchage money (if any), nor ghall
his title to the share be aftected by any act, omission or irregularity
relating to or connected with the proceedings in reference to the
forfeiture, sale, re-allotment oY disposal of the share.

ALTERATIONS OF CAPITAL.

43. The Company may S0 far alter the conditions of its

Memorandum of Association as by Ordinary Resoiution—

(a) To consolidate and divide its share capital into shares

of larger amount than its existing shares, or

(B) To cancel any shares not taken or agree
by any person ;

and by Special Resolution—

d to be taken

Consequonces of
orfeiture

Titlo to forfeited
share

Company may olter

its copitalin
cortain waya

(0) To divide its share capital or any parb thereof into

ghares of gmaller

randum of Agsociation by qub-division 0
ghares or any of

provisions of the
the resulting shares,

amonnt than is fixed by its Memo-
f its existing
subject nevertheless to the
and so that a8 betiween
guch shares

them,

statutes,
one or 1Mmore of
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may by the vesolution by which such sub-division
is effected, be given any preference or advantage ag
regards dividend, capital, voting or otherwise over
the others, or any other of such shares, or

(p) To reduce its capital in any mannper authorized and
subject to any conditions prescribed by the statutes,

INCREASE OF CAPITAL.

44. The Company in General Meeting may from time to
time, whether all the shares for the time being authorized shall
have been issued or all the shares for the time being issued shall
have been fully called up or not, increase its share capital by
the creation of new shares, such new capital to be of such amount
and to be divided into shares of ‘such respective amounts and
(subject to any special rights for the time being attached to any
existing class of shares) to carry such preferential, deferred or

other special rights (if any), or to be subject to such conditions - .

or restrictions (if any), in regard to dividend, return of capital,
voting or otherwise, as the General Meeting resolving upon such
increase directs.

4. TUnless otherwise determined by the Company in General
Meeting any original shares for the time being unissued, and any
new shares from fime fto time to be created shall, before they
are issued, be offered to the members in proportion, as nearly

as may be, to the number of shares held by them. Such offer :

shall be made by notice specifying the number of shares offercd,
and limiting o time within which the offer, if not accepted, will
be deemed to be declined, and after the expiration of guch tims,
or on the receipt of an intimation from the person to whom fhe
offer is made that he declines to aceepb the shares offered, the
Directors may, subject to these Articles, dispose of the same in
such manner as they think most beneficial to the Company.

The Directors may, in like manner, dispose of any such new or
original shares as aforesaid, which, by reason of the proportion

borne by them to the number of persons entitled to such offer as
aforesaid or by reason of any other difficuity in apportioning the
same, cannot in the opinion of the Directors be conveniently
offered in manner hereinbefore provided.

46. Txceptso for as obherwise provided by or pursuant

to these Articles or by the conditions of issue, any IoW share -
capital shall be considered as part of the original ordinary .

share capital of the Company, and shall be subject to the same
provisions with reference to the paymeut of calls, lien, transfer,

transmission, forfeiture and otherwise as the original share capitat.

X S

M
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MODIFICATION OF CLASS RIGHTS.

47, All or any of the xights, privileges or conditions for the Rights of share.
time being attached oi helonging to any class of shares for the g ™ ™
time being forming pary of the capital of the Company may #rom
time to time be modified, affected, varied, extended or surrendered
in any manner with the consent in writing of the holders of not
less than three-fourths of the issuned shares of that class or with
the sanction of an Extraordinary Resolution passed at a separate
meeting of the members of that class. To any such separate
meeting all the provisions of these Articles as to General Meetings
o the Company shall mutatis mutandis apply, but so that the
necessary quorum shall be members of the class holding or
representing by proxy one-third of the capital paid or credited
as paid on the issued shaves of the class.

GENERAL MEETINGS.
43. The Statutory General Meeting shail be held at sueh %fé':ﬁff;ry
time within not less than one month nor more than three months
from the incorporation of the Company, and at such place as the
Directors may determine. The provisions of Section 65 of the .
Companies (Consolidation) l\.ﬁtg 1908 in relation to such meeting
(so far as they affect the Company) shall be observed by the

Directors.

49. Subsequent General Meetings shall be held once in Iuelélti‘ggsnb(}eneml
every year at such time and place as may be determined by the
Directors, but so that not more than fifteen months shall be
allowed to elapse between any two Annual General Meetings,
Ordinary and

B0. The above-mentioned General Meetings shall be called Brtordinasy
Ordinary Meotings. All other General Meetings shall he called Moetings
Extraordinary. o

. . s i Directors may call
5l. The Directors may call an Extraordinary Meeting Emmdimg

whenever they think fit. Meeting
52. The Directors shall call an Extraordinary Meeting Mombors mey

. roquisition
whenever a requisition in writing, signed by either the nominee Dirwtors to f;n
of the North American Oar Corporation or the nominee f)f Burt Mecting
Boulton & Haywood Limited, and stating fully the objects of
the meeting, shall be deposited at the office. Such & requisition
may consist of several documents in like form, each signed by

one or more requisitionists.
53. If the Directors do not proce o moo
: , il moti
to be held within twenty-one days from . e date of the req;llisng P
being so deposited, the requisitionists, or majority of f,‘(:lm "
value, may themselves convene the meelins, but any trifeedlati o
convened shall not be held after three months irom the

guch deposit.
T a2

i If Directors negleot
ed to convene & meeting i Dizustors o

RN
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54. If at any such meeting a resolution requiring confirma-
tion at another meeting is passed, the Directors shall fortlwith
convene a further Txtraordinary General Meeting for the purpose
of considering the resolution and, if thought fit, of confirming it
as a Special Resolution, and if the Directors do not convene suck
further meeting within seven days from the date of the passing
of the first resolution, the requisitionists, or & majority of them
in value, may themselves convene the meeting. All meetings
convened by requisitionists under this or the preceding Arficle
ghall be convened in the same manner as nearly as possible as
that in which meetings are to be convened by tuie Directors.

55. Seven days’ notice ab the least, specifying the place, the
day and the hour of meeting, and in the case of special business
the general nature of such business, shall be given in manner
hereinatter mentioned to such members as are under the provisions
of these Articles entitled to receive notices from the Company :
Provided that tho accidental omission to give such notice to, or
the non-receipt of such notice by, any such member shall not
jnvalidate any resolution passed or proceeding had at any such
meeting, and with the consent of all the members for the time
being entitled to receive notices of meetings, a meeting may be
convened upon a shorter notice and in such manner as such
members may approve. Whenever 3 Special Resolution is

proposed to be submitted, the two meetings may be convened

by a single notice, and the second meeting may be thereby con-
vened conditionally on the resolution being passed by the requisite
majority at the first meeting.

PROCEEDINGS AT GENERAL MEETINGS.

56. All business shall be deemed special that is transacted
ot an Extraordinary Meeting, and all that is transacted at an
Ordinary Meeting shall also be deemed special, with the exception
of sanctioning a dividend, the consideration of the accounts and
balance sheets and the ordinary reports of the Directors and
Auditors, and the fixing of the remuneration of the Auditors.

57. Any member entitled to be present and vote at a meeting
may submit to any General Meecting any resolution which i
relevant to the objects for which the meeting is convened, provided
that at least the prescribed time before the day appointed for the
meeting he shall have served upon the Company & notice in writing
signed by him containing the proposed resolution, and stating
his intention to submit the same. The preseribed time above
mentioned shall be such that, between the date on which the notice
is served or deemed to be served and the day appointed for the

meeting, there shall bo not less than, four nor more than fourteen

intervening days.

e,
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58, Upon receipt of any such notice as in the last preceding Seorstary to givo
Article mentioned, tho Secretary shall, in any case where the notice notics to members

of intention is received before the notice of the meeting is issued,
jnotude in thoe notice of the meeting, and shall in any other case
jesne as quickly as possible to the members entitled to notice of
the meeting, notice that such resolution will be proposed.

9. Mo business shall be transacted at any General Meeting Nobusiess to
unless a quorum is present when the meeting proceeds to business. Egﬁiﬁ“g&gﬁ‘;‘}n
Two members personally pregent shall be a quorum, provided prosent
that one is the nominee of the North American Car Corporation
ond the other is the nominee of Burt Boulton & Haywood Limited.

60. If within half an hour from the time appointed for the Ifauorum nob
holding of & General Meeting a quorum is not presens, the meeting, adjourmed or
if convened on the requisition of members, shall be dissolved. dissalrot
Tn any other case it shall stand adjourned to the same day in the
pext week ot the same time and place, and if at such adjourned
reeting a quorum is nob present within half an hour from the
time appointed for holding the meeting, the members present -
shall be & quorum. o =T

i

51 The Ohaizman (if any) of the Board of Directors shall Shimes % erd

preside at every General Meeting, but if there be no such Chaivman, metings

or it ab any meeting he shall not be present within fifteen minutes .

after the time appointed for holding the same, ox shall be unwilling

to act as Ohairman, the members present shall choose some

Director, or if no Director be present, or if all the Directors present

decline to take the chair, they shall choose some member present

to e Chairman of the meeting, but the Ohairman of any General

Meeting shall not be entitled to any casting vote.

62. The Chairman may, with the consent of any meeting ab Eﬁ?ﬁinﬁont

which & quorum is present, and shall, if 80 directed by the meeting, to bostven
adjourn any meeting from time 4o time and from place to place
ag the meeting shall determine. Whenever a meeting is adjourned
for ten days or more, notice of the adjourned meeting sha,ll. be
given in the same manner as in the case of an original mefsf.mg.
Save as aforesaid, no member shall be entitled to any nobice of
an adjournment or of the business %o be transacted ab an adjourned
meeting. Except as provided by the statutes in the case of the
Statutory Meeting, no business shall be transacted at any adjourned
meeting other than the business which might have been transacted
at the meeting from which the a,djournment took place.

How resolution

63, At all General Meetings & resolution put to the vote of guided
the meeting shall be decided on & show of hands, unless before oI
uwpon the declaration of the result of tho show of hands & poll.be
demanded in writing by cither the North American Car (lorporation
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or Burt Boulton & Iaywood Timited or their respeetive nominees,
and unless a poll he 80 demanded-a declaration by the Chairman
of the meeting that @ resolution has been carried or has been
carried unanimously, or by 2 particular majority, or lost, or not
carried by a particular majority, shall be conclusive, and an entry
0 that effect in the minute book of the Company shall be conclusive
avidence thercof, without proof of the number or proportion of the
votes recorded in favour of or against such resolution.

64. If a poll be demanded in manner aforesaid, it shall be
taken ab such time and place, and in such manner, as the Chairman
ghall divect, and the result of the poll shall be deemed to be the
resolution of the meeting ab which the poll was demanded.

65. No poll ghall be dexnanded on the election of & Chairman
of a meeting, or on any question of adjournment.

66. Tn the case of an equality of votes, either on a show of
hands or on a poll, the Chairman of the meeting shall not be
entitled to o further or casting vote.

67. The demand of a poll shall not prevenﬁ the continuance
of a meeting for the transaction of any business, other than the
question on which a poll has been demanded.

VOTES OF MEMBERS.

68. Subject and without prejudice to any special privileges
or restrictions for the time being affecting any special class of
shares for the time being forming part of the capital of the Company
every member shall have one vote on 2 show of hands, and in
case of a poll shall have one vote for every share of which he is the
holder.

69. If any member be a lunatic, idiot or non compos menis,
he may vote by his committee, receiver, curator bonis or other
legal curator, and such last-mentioned persons may give their -
votes either personally or by proxy.

70. Tt two or more persons are jointly entitled to a share,
then in voting upon any question the vote of the senior who tenders
a vote, whether in person or by proxy, shall be accopbed to the
exclusion of the votes of the other registered holders of the share, -

~ and for this purpose senjority shall be determined by the order in .

Only members not
indobted to
Clompany in respeat
of shares entitled
to vote

which the names stand ia the register of members.

71. Save as herein expressly provided, no person other than
a member duly registered and who shall have paid everything f9r
the time being due frora him and payable to the Compally 11
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respect of his shares, shall be entitled to be present or to vote on
any question either personally or by proxy, or as proxy for another
member, or to be reckoned in & querum, at any General Meeting.

72. Votes may be given either personally or by proxy. Hew votes may be
On a show of hands a member present only by proxy shall have no ﬁ:‘?’;’;}ﬁ%;;?‘" can
vote, but & proxy for or representative of a corporation may vote
on a show of hands. No person shall act as a proxy, except for a
corporation, who is not entitled to be present and vote in his own
right.

73. The instrument appointing & proxy shall be in writing Instrument
under the hand of the appointor or of his attorney duly authorized % m?rinwlvgrilt}fgzxy
in writing, or if such appointor is & corporation under its common
seal, if any, and, if none, then under the hand of some officer duly
authorized in that bebalf. An instrument appointing a proxy to
vote at a meeting shall be deemed to include the power to demand
or concur in demanding a poll on behalf of the appointor.

74, The instrument appointing a proxy, together with the Instrument

s . PP . appointing & proxy
power of attorney (if any) under which it is signed or a notarially to beleft at

certified copy thereof, shall be deposited at the office ab least " r™ "™
forty-eight hours before the time appointed for holding the meeting

or adjourned meeting at which the person named in such instru-

ment proposes to vote ; otherwise the person so named shall not

be entitled to vote in respect thereof.

75. Any instrument appointing & proxy shall be in the Form of Proxy
following form or as near thereto as circumstances will admit—

“ OceaN PETROLEUM COMPANY LIMITED.
113 IJ

?
“ of , a member of
“QOoEAN PrrromruM CoOMPANY LIMITED, and
“ entitled to votes, hereby appoint
113 ,
“ ot , another member
“ of the Company, and failing him
“ , of
¢ , another member of the

“ Company, to vote for me and on my beha,_lf at the
¢ rStatutory, Ordinary, xtraordinary or Adjourned,
« gs the case may be] General Meeting of the Com-
“ pany to be held on the day of

¢ and at every adjournment thereof.

n
 Ag witness my hand this day of 19 .
70
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DIRECTORS.

76. TUntil otherwise determined by o (iencral Meecting, the
number of Directors shall be not less than four uor more than

‘six, three of whom zfl} be nominated by the North American

Car Corporation and three by Burt Boulton & Hajwood Limited,
and the Board so constituted shall elect 2 Chairman from their
own members who shall not be entitled to any casting vote. The
following shall be the first Directors of the Company, that is to say
—Mr. Charles Burt Haywood, The Right Hon. The Earl of
Dunmore, V.C,, D.8.0., M.V.O., Mr. Henry Hanson Brigham and
Major Herbert Nicholson. "

77. 'The Directors shall have power from time to time and at
any time to appoint additional Directors, provided that the total -
number of Directors shall not exceed the prescribed maximum.

78. The qualification of a Director shall be the holding in
his own right alone, and not jointly with any other person, of shares
in the Company to the nominal wvalue of £1, and this
qualification shall be acquired within two months after appoint-

ment. A Director may act before acquiring his qualification.

79. The remuneration of the Directors shall be such sum as
may be fixed in writing by the North American Car Corporation
and Birt Boulton & Haywood Limited. The Company in General
Meeting may from time to time direet such further sum or sums
as may be thought fit to be paid as and by way of additional
remuneration to the Directors or any one or more of them. The
Directors shall also be entitled to be repaid all travelling and hotel
expenses reasonably incurred by them respectively in or about the
performance of their duties as Directors. If by arrangement with
the other Directors any Director shall perform or render any
special duties or services outside his ordinary duties as a Director,

" the Directors may pay him special remuneration, in addition to his

ordinary remuneration, and such special remuneration may be
by way of salary, eommission, participation in profits or otherwise
as may be arranged.

80. Subject as herein otherwise provided or to the terms of
any subsisting agreement, the office of & Director shall be vacated—

() If a receiving order is made against him or he makes
any arrangement or composifion with his creditors.

(B) If he be found Innatic or becomes of unsound wind.

(C) If he ceases to bo o Director under the provisions of
the statutes as to the nequiring and holding bY
Ditectors of their qualifications.
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(n) If he absents himself from the mectings of the Board
dum.lg a continuous period of six months without
special leave of absence from the Directors, and they

pass & resolution that he has by reason of such
absence vacated his office,

(®) 1 by notice in writing given to the Company he
resigns his office.

A Director may hold any other office or place of profit under
the Company (except that of Aunditor) in conjunction with his
office of Director, and on such terms as to remuneration and
otherwise as the Directors shall arrange.

MANAGING DIRECTORS.

8l. The Directors may from time to time appoin{; any one
or more of their body to be Managing Director or Managing
Directors, for such period and upon such terms as they think

- fit, and may vest in such Managing Director or Managing Directors
guch of the powers hereby vested in the Directors generally as they
may think fit, and such powers may be made exercisable for such
period or periods, and upon such conditions and subject to such
restrictions, and generally upot guch terms as to remuneration and
otherwise as they may determine. The remuneration of a Managing
Director may be by way of salary or commission or participation
in profits, or by any or all of those modes.

82. A Managing Director shall not while he continues t0
hold that office be subject to retirement by rotation, and he shall
pot be taken into account in determining the rotation of retirement
of Directors, but he shall, subject &0 the provisions of any contract
petween him and the Company, be subject to the same provisions
as to resignation and removal as the other Directors of the
Company, and if he cease o hold the office of Director he shall
ipso facto and immediately cease o be a Managing Director.

POWERS AND DUTIES OF DIRECTORS.

83. The business of the Company shall be mana;ged‘ by the
Directors, who may Day all such expenses of a,nd. preliminary
and incidental to the promotion, formation, establishment aqld
registration of the Company as they think fit, and may exercise
all such powers of the Company, and do on behalf of the Company
all such acts as may be exercised and done by the Company, and
as are not by the statutes or by these Articles req}m'ed to_ be
exorcised or dome by the Compaly in General Meeting, Sll.b:]ect
nevertheless to any regulations of these Articles, to the provisions

Direotora may
appoint Managing
Direotor

Spacial position
of Managing
Director
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of the statutes, and to such regulations being not inconsistent
with the aforesaid regulations or provisions as may be prescribed
by the Company in General Meeting, but no regulation made by
the Company in General Meeting shall invalidate any prior act
of the Directors which would have been valid if such regulation
had not been made.

84, The continuing Directors may act at any time not-
withstanding any vacaney in their body ; provided always thab
in case the Directors shall at any time be reduced in number to
less than four it shall be lawful for them to ach as Directors for
the purpose of filling up vacanecies in their body, or of summoning
a, General Meeting of the Company, but not for any other purpose.

85. All moneys, bills and notes belonging to the Company
shall be paid to or deposited with the Company’s bankers to an
account to be opened in the name of the Company. OCheques
on the Company’s bankers, until otherwise from time to time
resolved upon by the Directors, shall be signed by at least one
Director and countersigned by the Secretary. The Company’s
banking account shall be kepb with such banker or bankers as

the Directors shall from time to time determine.

86. The Directors shall duly comply with the provisions of
the statutes, and particularly the provisions as to registration

and keeping copies of mortgages and charges, keeping of the .

register of members, keeping a register of Directors and sending
a copy thereof or a notification of any changes therein to the
Registrar of Companies, and sending to such Registrar an annual
list of ‘members and summary, together with the certificates

required by Section 1, Sub-section (3), of the Companies Act

1913, the particulars required by the Companies (Particulars a8
to Directors) Act 1917, notices as to increase of eapital, returns
of allobments and contracts relating thereto, copies of Special
and Extraordinary Resolutions and other particulars connected
with the above.

87. A Director may contract with and be interested in any
contract or arrangement made with the Company, and shall not
be liable to account for any profit made by him by reason of any
such contract or arrangement, provided that the precise nature
of the interest of the Director in such contrach or arrangement be
declared to the Board before or at the time the same is entered
into or at the first Board Meeting after such interest is acquired.
Txcept as regards the agreements mentioned in Article 3 hereof
or aay matter arising thereout, no Director shuli vote as a Director

L
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in respect of any contract or arrangement in which he shall be
interested, but this prohibition shall not apply to any eontract
or arrapgement for giving to a Director security for any advance
made or guarantee given by him to or for the benefit of the
Company, or to any allotment or proposed allotment of sharcs or
debentures to a Director, and it may at any time be suspended or
relaxed by the Company in General Meeting.

88. Any casual vacancy oecurring in the Board of Directors casus! vacanoyin
may, if such vacancy be one of the nominees of the North American "™ ¥ #ed
Car Corporation, be filled up by that corporation nominating 2
Director, and if such vacancy be one of the nominees of Burt

Boulton & Haywood Limited be filled up by such last-mentioned
company.

80. The Company may by Extraordinary Resolution ordinsry Diccotor
remove any ordinary Director before the expiration of his period by Y o
of office, and may, if thought fit, by Ordinary Resolution appoint Kosolution
another Director in his stead ; but any person so appointed shall
refain his office only until the next following Ordinary General

Meeting of the Company, and shall then be eligible for re-election.

PROCEEDINGS OF DIRECTORS.

90. The Directors may meet together for the despateh of aooting of
business, adjourn and otherwise regulate their meetings as they Pireotors
think fit, but the quorum necessary for the transaction of theé Quorsm
business of the Directors shall be two, provided that one is the
nominee of the North American Oar Corporation and the other is
the nominee of Burt Boulton & Haywood Limited. Questions
arising at any meeting shall be decided by a majority of votes;
but if either of the nominecs of the North American Car Corporation
or Burt Boulton & Haywood Limited are not present the nominee
of such company who is present shall be entitled to two votes.

91. A Director may, and on the request of a Director the Direotor mey oal
Seczetary shall, at any time summon a meeting of the Directors.

02. The Directors may from time o time elect a Oha.irma,n, %%:2:?;:? of
who shall preside at meetings of the Directors, and determine the
period for which he is to hold office, put if no such Chairman l?e
elected, or if at any meeting the Chairman be not present within
fve minutes after the time appointed for holding the same, the
Directors present shall choose some one of their number to be
Chairman of such meeting.

03. The Directors may delegate any of thelr powers £0 Dawor for Dircotors
committees consisting of such member o members of their bofiy committess
as they think fit. Any committee 80 formed. shall in the exercise
of the powers so delegated conform to any regulations that may

be imposed on it by the Directors.
T 32
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94. A committee may elect a Chairman of its cetings.
Tf no sach Chairman is elected, or if at any meeting the Chairman
is not present within five minutes after the time appointed for '
holding the same, the membors present may choose one of their
number to be Chairman of the meeting.

95. A committce may meet and adjourn as its members
think proper. Questions arising ot any meeting shelU De :
determined by a majority of votes of the members present, and
in case of an equality of votes the Chairman shall have a second

or casting vote.

96. All acts bona nde done by any meeting of Directors’
or of a committee of Directors, or by any person acting as a
Director, shall, notwithstanding it be afterwards discovered that
there was some defect in the appointment of any such Director
or person acting as aforesaid, or thab they or any of them were
disqualificd, be as valid as If erery such person had been duly
appointed and was gualified to be a Director.

97. 'The Directors shall cause proper minutes to be made
of all General Meetings of the Company and also of all appoint-
ments of officers, and of the proceedings of all meetings of Directors
and committees, and of the attendances thoreat, and all business
tramsacted at such meetings ; and any such minute of any meeting,
if purporting to be signed by the Chairman of such meeting, or
by the Chairman of the next succeeding meeting, shall be conclusive

. evidence without any further proof of the facts therein stated.

Resolution signed
by Directors to
be valid

Mansgers

Seal to be affixed
by authority of
resolution of Board
and in the presenoe
of two Directors and
Secrotary

98. A resolution in writing signed by two Directors shall
be as effective for all purposes as a resolution passed at a meeting
of the Directors duly convened, held and constituted : Provided
that one is the nominee of the North American Car Corporation
and the other is the nominee of Burt Boulton & Haywood Limited.

MANAGERS.

99, Burt Boulton & Haywood Limited shall be the Managers
of the business of the Company in England and the continent of
Europe, and the North American Car Corporation shall be the
Mamnagers of the business of the Company in America, and each
of the Managers shall receive from the Company the yearly
sum of £100 as remuneration for such respective ma-agement.

THE SEAL.
100. The seal shall not be affixed to any instrument except
by the authority of a resolution of the Board of Directors, and in
the presence of «t least two Directors and of the Secretary, and
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guch Directors and the Secretary shall sign every instrument te
which the seal shall be affixed in their presence, and in favour of
any purchaser or person bong fide dealing with the Company such
signatures shall be coneclusive evidence of the fact that the seal
has been properly affixed. The Company may exercise the powers
of Seetion 79 of the Companies (Consolidation) Act 1908, and such
powers are accordingly hereby vested in the Directors.

DIVIDENDS AND RESERVE FUND.

101. Subject to any preferential or other special. rights for
the time being attached to any special class of ghares, the profits
of the Company which it shall from time to time be determined
to distribute by way of dividend shall be applied in payment of
dividends wpon the shares of the Company in proportion to the
amounts paid up or credited as paid up thereon regpectively,
otherwise than in advance of calls.

102. The Directors may, with the sanction of a General
Meeting, from time to time declare dividends, but no such dividend
shall be payable except ovh of the profits of the Company. The
Directors ay, if they think fit, from time to time declare and
pay to the members such interim dividends as appear to them
to be justified by the position of the Company. No higher dividend
ghall be paid than is recommended by the Directors, and the
declaration of the Directors as b0 the amount of the net profits
ghall be conclusive.

103, The Directors may, before recommending any dividend,
get aside out of the profits of the Company such sums as they
think proper «s a Treserve fund or reserve funds, which, shall at
the discretion of the Directors be applicable for meeting con-
tingencies, for the gradual liquidation of any debt or liability of
the Company, or for xepairing ox maintaining any works connected
with the business of the Company, oF ghall, with the sanction of
the Jompany in General Meeting be, as to the whole or in part,
applicable for equalizing dividends, or for distribution by way
of special dividend or bonus, or M3y bo applied for such other
purposes as the Directors may think expedient in the interests
of the Company, and peuding such application the Direcbors. may,
employ the sums from time 0 time so set apaxt as aforeﬁa.id in the
business of the Company or invesb the same in such secm1t1e§, other
than the shares of the Company, as they may geleet, The Directors
may also from time to time carry forward such sums as may be
deemed expedient in the interests of the Company.

104, Hvery dividend warral
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the dividend appears on the register of members as the owner of
any share, or, in the case of joint holders, of any one of sush joing
holders, shall be a good discharge to the Company for all payments
made in respect of such share. No unpaid dividend or interest
shall bear interest ag against the Company.

OAPITALIZATION OF RESERVES, Erc.

105. The Company in General Meeting may at any time and
from time to fime pass a resolution that any sum hot required
for the payment or provision of any fixed preferential dividend, and
(A) for the time being standing to the credit of «ity reserve fund
or reserve account of the Company, including premiums received
on the issue of any shares, debentures or debenture stock of the
Company, or (B) being undivided net profits in the hands of the
Company, be capitalized, and that such sum be set free for distribu-
tion, and be appropriated as capital to and amongst the ordinary
sharcholders in the proportions in which they would have been
entitled thereto if the same had been distributed by way of
dividend on the ordinary shares, and in such manner as the
resolution may direct, and such resolution shall be effective;
and the Directors shall in accordance with such resolution apply
such sum in paying up in full any unissued shares in the capital of '
the Company on behalf of the ordinary shareholders aforesaid, .
and appropriate such shares snd distribute the same credited as -
fully paid up ainongst such shareholders in the proportions afore-

said in satisfaction of their shares and interests in the said

capitalized sum or shall apply such sum or any part thereof on
behalf of the shareholders aforesaid in paying up the whole or
part of any uncalled balance which shall for the time being be

unpaid in respect of any issued ordinary shares held by sueh

shareholders or otherwise deal with such sum as directed by such
resolution. Where any difficulty arises in respect of any such
distribution, the Direetors may settle the same as they think
expedient, and in particular they may issue fractional certificates,
fix the value for distribution of any fully paid-up shares, make
cash payments to any shareholders on the footing of the value
so fixed in order to adjust rights, and vest any such shares in
trustees upon such trusts for the persons entitled to share in the
appropriation and distribution as may scem just and expedient
to the Directors. When deemed requisite & proper contract for
the allobment and acceptance of the shures to be distributed as
aforesaid shall be filed in accordance with Section 88 of the
Companies (Cousolidation) Act 1908, aud the Directors may
appoint any person to sign such contraet ox: behalf of the persons
entitled to share in the appropriation and distribution and such
appointment shall be effective.
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ACCOUNTS.
106. The Directors shall eause true accounts to be kept—
(4) Of the assets and liabilities of the Company, and

(B) Of all sums of money received and expended by the
Comapany, and the matters in respect of which such
receipts and expenditure take place.

The books of aceount shall be kept at the office, or at such other
place as the Directors skull think fit, and shsll always be open to
the inspection of the Directors.

107. The Directors shall from time to time determine Accountsand books

whether, in any particular case or class of cases, or generally, and
to what extent, and at what times and places and under what
conditions or regulations, the accounts and books of the Company,

» or any of them, shall be open to the inspection of members, and
‘no member (not being a Director) shall have any right of inspecting
any account or book or document of the Company, except as
conferred by statute or authorized by the Directors, or by a
resolution of the Company in General Meeting.

103. Onece ab least in every year the Directors shall lay
hefore the Company in General Meeting a profit and loss account
for the period since the preceding account, or (in the case of the
first account) since the incorporation of the Company, made up ¢
o date not more than three months before such meeting. A balance
sheet shall be made out in every year and laid before the Company
in General Meeting, made up to a date not more than three months
before such meeting. The balance sheet shall have attached

_ thereto the Auditors’ report and shall be accompanied by a roport
of the Directors as to the state of the Company’s afairs, and the
amount which they recommend to be paid by way of dyvidend,
and the amount (if any) which they propese to carry to any
reserve fund. The Auditors’ report shall he read bofore the
Oompany in General Meeting as required by Section 113 of the
Companies (Consolidation) Act 1908.

AUDIT.

109, Once ab least in every year tize aceounts of the Company
shall be exarained, and the correctuness of the profit and loss
aceonnt and balance sheeb ascertained by ono or mory Auditor
ov Auditors, and the provisions ol Seetions 112Z and 1131.0f the
Cormmanies (Consolidation) Act 1998 in regard to Audit and
Auditors shall be observed,
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NOTICES.

110. A notice or any other document may be served by the
Company upon any member either personally or by sending it
through the post in a prepaid letter addressed to such member ab
his registered address as appearing in the register of members,

111. All notices directed to be given to the members shall,
with respect to any share to which persons are jointly entitled,
be given to whichever of such persons is named first in the register
of members, and any notice so given shall be sufficient notice to
the holders of such share.

112. Any member described in the register of members by
an address not within the United Kingdom who shall from time

to time give the Oompany an address within the United Kingdom

at which notices may be served upon him, shall be entitled to have
served upon him at such address any notice to which he would be
entitlod under these Articles, but, save as aforesaid, no member
other than a member described in the register of members by an
address within the United Kingdom shall be entitled fo receive
any notice from the Company.

113. A notice may be given by the Company to the persons
entitled to any share in consequence of the death or bankruptey

.of 2 member by sending it threugh the post in a prepaid letter

addressed to them by name or by the title of representatives or
trustees of such deceased or bankrupt member, at the addvess (if

any) in the United Kiugdom supplied for the purpose by such per- -
sons as aforesaid, or (uatil such an address has been supplied) by .

giving the notice in the manner in which the same svould have been
given if the death or bankruptey had not occurred.

114. Any notice or other documeny, if served or sent by post,
shall be deemed to have been served or delivered at the time when
the letter containing the same is put into the post, and in proving
such service or sending it shall be sufficient to prove that the
letter containing the notice or document was properly addressed
and put into the post office as a prepaid letter.

115. Where a given number of days’ notice or notice
extending over any other period is required to be given, the dayof
sorvice shall be counted in such number of days or other period.

INDEMNITY.
116. The Diractors, Avditors, Secvetary and other officers for
tho time being of the Company, and any trustees for the time being
acting in relation 1o any of the aflairs of the Company, and their
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heirs, oxecutors and administrators respeetively, shall be indemni-
fied vut of the assets of the Company from and against all actions,
proceodings, costs, charges, losses, damages and expenses which
they or any of them shall or may incur or sustain by reason of
any act done or omitted in or about the execution of their duty
in their respective offices or trusts, except such (if any) as they
ghall incur or sustain by or through their own dishonesty or wilful
neglect or defanlt respectively, and no such officer or trustee
ghall be answerable for the acts, receipts, neglects or defaults
of any other officer or trustee, or for joining in any receipt for the
sake of conformity, or for the solvency or honesty of any bankers or
other persons with whom any moneys or effects belonging to the
Company may be lodged or deposited for save custody, or for any
insufficiency or deficiency of any security upon which any moneys
of the Company shall be invested, or for any other loss or damage
due to any such cause as aforesaid, or which may happen in or
about the execution of his office or trust unless the same shall
- happen through the dishonesty or wilful neglect or default of
such officer or trustee.

WINDING UP.

117. I the Company shall be wound up, the Liquidators
may, with the sanction of an Extraordinary Resolution, divide
among the members in specie any part of the assets of the Company,
and any such division may be otherwise than in accordance
~ith the existing rights of the members, but so that if any division
is resolved on otherwisé than in accordance with such rights,
the members shall hawe the same right of dissent and consequential
rights as if such resolution were a Special Resolution passed
pursuant to Section 199 of the Companies (Consolidation) Act 1908.
A Special Resolution sanctioning a sale to another company duly
passed pursuant to the said section may in like manner determine
that any shares or other consideration receivable by the Liquidators
be distributed amongst the members otherwise than in accordance
with their existing rights, and any such determination shall be
binding upon all the members, subject to the right of dissent and
consequential rights conferred by the said section.

Distribution of
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Dated. this z) faa,y of ﬂﬁ,ﬁ,p ¢ 1991,

‘Witness to the above Signatures—
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That -—uke‘“‘““ B

Limited.

Thousand Nine Hundred and b=

000.

Stamp Duty on Capital £ 1,

Given under my hand at London ths__

cnby,&avan.

Fees and Deed Stamps £330, 5.9 _

i
ocmﬂ PETHOLEUK COMPAKY L1HITED i}
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is this day Incorporated under the Companies Acts, 1908 to 1917, and that the Company is o
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WHAREIN
GH

COAL & CEMENT MERCHANYTS

Telephores

LONGON WAL

TiM8ER MERCHANTS,
TAR DISTILLERS.
RAILWAY SLEEPERS &

TELESRARPH POLE IMPORTERS.

QERS & CREQOSOTERS.
EMIGAL AND TO THE GOMPANY.

OISINFESTANT MANUFACTURERS.
PAINT & VARNISH MANUFACTURKERS .,

TANK SHIP

CWHNERS . 1Y TABY - Fi PG
DISTRIBUTORS OF PETROL - C 4 7 BER
& MOTOR BENZOLE, 0%,_/“ e

Codes: A.8.C.BENTLEYS,

Hoa Telegraphie Addrosoes.

v 18%0. EApeh inlandi "BURBOUL, AVE, LONDON?
7671, Cobleg, “BURBOUL,LONDGN!
TET2.

1573,
“ BURT, BOULTON & HAYWOOD,LIMITED.

; 4
LONDON~ PARIS -r-ERUSSEL—S’--SELZAE.TE-— BlLdAQ 5"
' f

m,rzéu/zigy' wdzy”

ALL COMHMUNCATIQNS
TO BE ADDRESSED

D.Hamoun Boulrou.Esq

DIRECTORS 1

Iét.Cul.oum.o anl.'reu.Tln » PLEASEQUOTE ,é 1, c’ /
ART, Srm Harow Bol Bant CVO,CI "‘“-—--), LEASE QUOTE " B

<8 HAvwee;i‘E-q_ uuraH, Bant o.cnE Oun" REF rDI‘d/.LA -

Sen e,
B n,ER.

Lv-Covonal The Bl o’rguunan.\'c DSO.MYO0. Youit ReF \/

FRiLpaTricw E6Q
CapT GF H YoNGE.

A

A

o Lhesr coabol.

strikes.

&

weather, or fremdry ceuse

delay that may srisc thro

Ffire,

damage or

Manars Bure Boulton & Heyood, Limited, are oot to be held responsidle for any foss,

rombinations of workmen or Kckoul of work & Gq sither case whether, ‘o.n‘.u.'or -generel, civil commobang, war

3

ALL GOODS UFFERED SUBJECT 70 BEING ON HAMD ON RECEIPT OF REPLY,

The Registrar of Joint Stock 11lth February 1929,
Companies,

Companlies Registration Depts.

Somerset House, London, 7.C.2

Dear Sir, 'Jﬁ

/,»MMWMOGEAN PETROLEUN COMPAVY LIMITED

e ) -
S L oam in recé&pt of your notlce of the 1lst instant
i ; o
reflerence 221528,2€%ﬂ in reply beg to inform you that this ‘ ;

Coﬁ%ﬁny;mas regigféred in England on the 30th April 1927 for
the purposes of carrying on a business of purchasing, importing
and distr%buting pe troleum, witye a capital of 100,000 g::ares of
£1 each upon which stamp duty was duly pasd by Yessrs Buri,
Boulton & Haywood Ltd. of gnlisbury House, London Wall, England,
to the amount of £1,000. i
The Company was formed by the North iArorican Car Corporation
of U.S.A. and Burt, Boulton & Haywood Lid. London, England; the
North American Car Covporabtion acting as purchasing agents for
the Company in America of all petroleum, and Burt, Boulton &

Haywood Ltd. acting as Als tributing egents for the Company 1in

London, IEngland,

L

P Lo

bt
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Reglstrar of Joint stock

BURT, BOULTON & HAYWOOD, LIMITED.

Companies

subseguent to the formation of the Gompany4thare
has been a consilderable amount of disagreemént between the
partles snterested with a result that no capival was called up

and no buslness sransacted whatsoever, and at the moment

negotlations are proceeding with a view to:the liquidation of .,
rr,/ " .

’
s

the Ocean Petroleum GCompany Limitede.

e
L

Y | k The Dirvectors nominated to the Board of Ocean

Petroleum Oompanﬁ Timited were and are as followsg;-

H.H.Brigham,

o 8o, La Salle S%., . ok

Chicago, Ill., ‘ ‘
Prest, North Americen Car Corp. o s

Herbert Wilcholson,
Bidborough llall,
Tanbridee Wells,
pirector Public CoOYe.

;- Tarl of Dunmore, N

13 Sussex Square, " R

Tondon, , jg D
Peer of the Realm. ' ’

e
[ S

Charles B.Haywocod,
Vicodhetch,
Reigabe, Surreye
& Shemlcul enufacturer.

I trust this information Wi.l be satisfactory

to you end thad 1t you still require any particular return made
on ‘the prescribed Form having a Companles Registration Pee Starmn |

of 5/~ impressed thereon,will you please be pood enough to inforas

ne .
I remaln,
vours faithfully,

Mgl ST 8

=S Pap the Searetnly.

gre——— e

Caondinnakion? ‘*@ngland PAGE : 2 -



The Companies Act, 1848

COMPANY LIMITED BY SHARES

e g S < ey i S e

Special and @rdinary Vegolutions
® OF h

OCEAN. PETROLEUM COMPANY |
LIMITED

Passed on the 26th day of November, 1957 i

T~
Ty

i At an EXTRAORDINARY GENERAL MEETING of OCEAN PETROLEUM
- ? CoMPANY LIMITED, duly convened, and held at Brettenham House,

; Lancaster Place, London, W.C.2, on the 26th day of November, 1957,
the following Resolutions, of which the first and second are Special

Resolutions, and the Third an Ordinary Resolution, were duly passed : 8

SPECIAL RESOLUTIONS. "

o,

o )
1. That the Company’'s Memorandum, of Association with< /
respect to its objects be altered by deleting the existing sub-clause (8)7 '
to clause 8 thereof and substituting the following therefor i— t " AN
N ; ™

(o) To carry on the business of purchasing, storing, 1rfi?§3 pd

porting, supplying, selling and distributing cru\glgi;&ﬁnd

refined oils, petroleum, benzol, and.all products or
bye-products of oil, coal tar, and petroleum, and of £

trading in these substances. R ’

A

And also by deleting the existing Clause 5 thereof and substifﬁting
the following therefor :—

5. ‘The Capital of the Company is £100,000, divided into \‘/
&, 100,000 Shares of £1 each, with power to issue any of ¥
the Shares in the Capital, original or increased, with or 333 ?
subject to any preferential, special or qualified rights,
or conditions as regards dividends, repayment of

capital, voting or otherwise. E
: g

AREQISTHRETION
AGENTS




9. That the regulations contained in the printed document
submitted to this meeting and for the purpose of identification
signed by the Chairman thereof be and they are hereby approved.
and adopted as the Articles of Association of the Company in
silbstitfution for and to the exclusion of all the existing Articles
thereol. ‘

ORDINARY RESOLUTION.
3. That as and when any of the authorised 100,000 Ordinary

Shares of £1 each in the Company are issued and become fully paid
up, the same be converted into Ordinary Stock. ‘

UMt~

Chatrman,



e e i) s?.—:-c-r'::

Phis is bthe doevmont ceferved to in Snecial Hosolution Ho.2. passed
on the 20th November, 1957,

C‘&,M/Lﬂ A

Chairman.

The Companies Act, 1948

COMPANY LIMITED BY SHARES

Articles of Asgociation

OF

OCEAN PETROLEUM COMPANY
LIMITED
(Adopted by Special Resolution passed on the2.lsday of NEMFE{957)

PRELIMINARY.

1. Subject as hereinafter provided, the regulations contained or
incorporated in Part II of Table A in the First Schedule to the
Companies Act, 1948 (hereinafter referred to as *“ Table A, Part 11 7),

shall apply to the Company. " S

2. Regulations 24, 53, 71, 75, 88, 96, 97, 113 and 136 of Part I
of Table A in the said Schedule (hereinafter referred to as “* Table A,
Part I ), shall not apply to the Company, but the Articles hereinafter
contained, and the remaining regulations of Table A, Part I, and
regulations 2 to & inctusive of Table A, Part II, subject to the
modifications hereinafter expressed, shall constitute the regulations
of the Company. The regulations in Table A in the First Schedule
to the Companies (Consolidation) Act, 1908, shall not apply to the
Company.

SHARE CAPITAL.

3. The ?s%%%{% capital of the Company at the date of adoption of
these Articles is £100,000, /djvided into 100,000 shares of £1 each.

4. Any unissued shares shall be at the disposal of the Directors,
who may allot or otherwise dispose of them subject to regulation 2 of
Table A, Part I1, to such persons at such times and generaily on such
terms and conditions as they think proper : Provided that no shares
shall Dhe issued at a discount, except as provided by section 57 of
the Act.

T T I TR T
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TRANSMISSION OF SHARES.

5. The proviso to regulation 32 of Table A, Part I, shall be
omitted.

DIRECTORS.

6. Unless and until otherwise determined by the Company in
General Meeting, the number of Directors shall not be less than two

- nor more than seven, all of whom shall be nominated by Burt Boulton

" & Haywood Limited, which Company may from time to time remove

any one or more of such Directors and appoint any other person or
persons to be a Director or Directors of the Company in his or their
plece. Any person appointed under this Article shall be entitled to
hold office as a Director until he resigns or dies or is removed in the
manner aforesaid or vacates office under special Article 9 hereof.

BORROWING POWERS.

”

i.

The proviso to regulation 79 of Table A, Part I, shall he
omitted.

POWERS AND DUTIES OF DIRECTORS.

* 8, A Director may enter into or be interested in any contract or
arrangement with the Company, and may vote in respect of any such
contract or arrangement and be counted in the quorum present at any
meeting at which any such contract or arrangement is proposed or
considered, and if he shall so vote his vote shall be counted. This

' Article shall have effect in substitution for paragraph (2) of

regulation 84 of Table A, Part I, which paragraph shall not apply
to the Company.
DISQUALIFICATION OF DIRECTORS.
9, The office of a Director shall be vacated—

(1) If by notice in writing to the Company he resigns the
office of Director.

(2) H he ceases to be a Director by virtue of section 182 of
the Act.

(3) If he becomes bankrupt or enters into any arrangement
with his creditors.

(4) TIf he is prohibited frem being a Director by an order
made under any of the provisions of section 188 of the
Act.

> 0
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(5) If he becomes of unsound mind.

(6) If he is removed from office by a resolution duly passed
under scction 184 of the Act.

THE SEAL.

10. The seal shall not be affixed to any instrument except in
the presence of at least one Director and of the Secretary, or such
other person as the Directors may appoint for the purpose, and such
Director or Directors and the Secretary, of other person aforesaid,
shall sign every instrument to which the seal is so affixed in their
presence.

INDEMNITY.

11. Every Director and other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
2 logses and liabilities (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 448 of the Act in which

relief is granted to him by the court) which he may sustain or incur

‘in or about the execution of the duties of his office, or otherwise in

relation thereto; and no 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 execation of the duties of his office or otherwise
in relation thereto; but this Article shall only have effect in so far
as its provisions are not avoided by section 205 of the Act.
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THE COMPANIES ACT, 1948.
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Companics
Registration
Fee Stamp

must be
impressed
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N otice of Consolidation, Division, Sub D1V1Slon,

or Conversmn into Stock of Shares,
- Specifying the Shares 0 Consohd'\ted Divided, Sub-Divided, or Converted into Stock,

OR OF THE
4

Re-conversion into Shares of Stock,

Specifying the Stock so Re-converted,
OR OF THE
‘Redemption of Redeemable Preference Shares
OR OF THE

Cancellaticn of Shares

(otherwise than in connection with a Reduction of Share Capital under Section 66 of
the Companies Act, 1948) ’

Pursuant to Scction 62.

JAME OF Y Ead PRTRULIIEL GOIPL
SOMPANY . "
- — g &)
340
CAT. No.C.F.28, - %
JORDAN & SONS, LTD, SIIAW & SONS LTD,
116, Chancery Lane, London, W.C 7,8 & 9, Fetter Lane, London, E.C4.

Law Smtianars ami Company Registratior Agents.
IS4 82653 (D)
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To the Registrar of Companies.

......... ey JIMITED,

hereby gives you Notice in nccordance with Section 62 of Thry Companies Act,
1948, that™ Lo '

the four ordinary shares of £l. each in this company : -

qumbered 1-4 have been converted into £4. Ordinary Stock.

0
1%
0 (:/’
P
El - “\J R ”
S A (A
SN srgf s LA A0S ,
N ; //
et
- ' acting ‘
(Stute whether DiTeetor=or Secrelarylin o —
DATED the. .. TR oty Of Ll A— , 10.21.....

# ¢,9. In the case of Clonsolidation and Division ** the 1000 Preference Shares of £10 each of this
Company numbered 1 $o 1000 have been cousolidated 1 nd divided into 500 Preference Shares of £20 ench,
numbered 1 to 500, In ¢he case of Conersion into Stoek, 't the 10,000 Ordinary Shazes of £6 each of thie
Company numbered 1 to 10,000 have been converted into £50,000 Ordinary Stock.” Tn the cuse of Re-
conversion into Shares *“ the £60,000 Orxdinaxy Qock of this Company has been re-converted into 10,000
Ordinary Shares of £5 ench numbered 1 t2 10,0007 In the case of Sub-ditision “each of the 0OV
Opdinary Shures of £ eack has been divided into B Shares of £1 each,” In the case of Redemplion ‘¢ DOV
of the Redevmable Preference Whaves of £1 each of this Company numbered 1 to 500 have heen redoemed.”!
n the éase of glrziz('r-llata'o1:z, 2500 of gm Ordinary Shaxes of the Company which have not been taken or

L i lenes Tamawn hinan panpelled.”’

n to be reserved for binding
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The Companies Acts, 1808 fo 1917
and

The Companies Act, 1948

COMPANY LIMITED BY SHARES

.} e -
et > s

Memoramdum of Aggociation

OF

OCEAN PETROLEUM COMPANY/

LIMITED

(As altered by Special Resolution pas;ed on the 26th day of November,
1957

1. The name of the Company is “ OCEAN PETROLEUM

COMPANY LIMITED.” .
A@@
9. The registered office of the Company will be sit atqg%;

England. &
?’0\ ‘@.@6\
3. The objects for which the Company is ?;.blish@ﬂ ere

those enumerated below, and each £ such objects skall as far as
possible be regarded as an independent object of the (ympany and
shall accordingly be in no wise limited or restricted D
to or inference from any other objects for which the C ny is
formed, or the name of the Company, and each of such objects may
he carried out in as full and ample a manner and construed in as
wide a sense as if each object were the primary object for which
the Company had been formed :—

(a) To carry on the business of purchasing, storing, im- [13’,
porting, supplying, selling and distributing crude and
refined oils, petroleum, benzol, and all preducts or e
bye-peoducts of oil, coal tar, and petroleum, and of ,M”f
trading in these substances. / o c\*:l




(B)

(¥)

To carry on the business of manufacturing, distilling,
precipitating, refining or otherwise treating or
dealing with crude and refined oils, benzol and all
products or bye-products of oil and pqtroleum, :and to
purchase or acquire patent or other rights or licences
to use patent or other rights relative fo the treating of
oils, candles, sulphate of ammonia or any products
or bye-products thereof or in the working, raising
or manufacturing of minerals or products thereof ;
and to carry on any other trade or business whatso-
ever which can, in the opinion of the Board, be
advantageously carried on Dby the Company in
connection with or as ancillary to any of the above
businesses or the general business of the Company.

To acquire from time to time by purchase or otherwise
use, develop, deal in and turn to account any free-
holds, leases, concessions, grants, rights, claims and
interests in lands or utlier properties of every descrip-
tion in the United State; of America and in any
part of the world, including plantations, water
rights and ways, oilfields, wells, mines. manufactories,
works, rtailways, rolling stock, tramways, Jands,
wharves, docks, canals, quarries forest, pits, mills,
building, machinery, stock, plant, patents, patent
rights, trade-narks, licencz, =ecret processes and
things, upon such terms and in suel, manner as may
be deemed advisable.

To search for, examine, prospect and explore lands,
mines, minerals, ores, mining, water rights and
claims in any part of the world, to search for and
obtain information as to mines, mining districts,
mining claims, water claims, water rights and any
other rights, claims and property, to examine,
investigate and secure the titles to lands, mines,
minerals, ores, mining, water or other rights and
claims in any part of the world.

To carry on business as oil exporters, distributors and -
merchants in any part of the world ; and any other

trade or business whatsoever which can, in the

opinion of the Board, be advantageousiy carried

on by the Company in connection with or as ancillary
to any of the above businesses or the general business
of the Company.

To carry on the business of general traders, merchants,
exporters and importers, bankers, financiers, metal
brokers, smelters, refiners, distillers, gas makers,
shipowners, carriers’ agents, brokers, storekeepers,
advertising agents, commission agenis, company
promoters, manufacturers, contractors and
wharfingers, and in particular without prejudice to

o)



(G)

()

the generality of the foregoing words, to carry on
any other business or businesses whatsor .; and
wheresoever which may, in the opinion of the
Company, be conveniently carried on in connection
therewith or calculated ~directly or indirectly to
enhance the value of or render profitable any of the
Company’s properties or rights.

To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stores, factories, buildings,
worlks, plant and machinery necessary or convenient
for the Company’s business, and to contribute to or
subsidize the erection, construction and maintenance
of any of the above.

To borrow or raise or secure the payment of money
for the purposes of or in connection with the Company’s

. business.

To mortgage and charge the undertaking and ail
or any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Compuny, and to
issue at par ur at a premium or discount, and for
such consideration and with such rights, powers
and privileges as may be thought fit, debentures,
mortgage debentures or debenture stock payable
to hearer or otherwise, and either permanent or
redeemable or repayable, and collaterally or further
to secure any securities of the Company by a trust
deed or other assurance.

To issue and deposit any securities which the
Company has power to issue by way of mortgage
to secure any sum less than the nominal amount of
such securities, and also by vay of security for the
performance of any contracts or obligations of the
Company or of its customers or other persons or
corporations having dealings with the Company, or
in whose businesses Or undertakings the Company is
interested, whether directly or indirectly.

To receive money on deposit or loan upon such terms
as the Company may approve, and to guarantee the
obligations and contracts of customers and others.

To make advances to customers and others with ~r
without security, and upon such terms as the Company
may approve, and generally to act as bankers for
customers and others.

i
L
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(o)

To grant pensionus, allowances, gratuities and honuses
to employés ov ex-employés of the Compsany or its
predecessors in business or the dependents of such
persons, and to establish and support, or to aid in
the establishment and support of any schools and
any educational, scientific, literary, religious or
charitable institutions or trade societies, whether
such institfutions or societies be solely connected
with the Jciness carried on by the Company or its
predecessors ‘. business or not, and to institute and
maintain any club or other establishment or profit-
sharing scheme calculated to advance the interests
of the Company or of the persons employed by the
Company.

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

To invest and deal with the moneys of the Company
not immediately required for the purposes of the
business of the Company in or upon such securities

and in such manner as may from time to time be

determined.

To pay for any property or rights acquired by the
Coripany either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
guaranteed rights in respect of dividend or repayment
of capital or otherwise, or by any securities which
the Company has power to issue, or partly in one
mode and partly in another, and generally on such
terms as the Company may determine.

To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the
Company either in cash, by instalments, or otherwise,
or in fully or partly paid-up shares of any company
or corporation, with or without deferred or preferred
or guaranteed rights in respect of dividend or
repayment of capital or otherwise, or in debentures
or mortgage debentures or debenture stock, mortgages
or others securities of any company or corporation, or
partly in one mode and partly in another, and
generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal
with any shares, stock or securities so acquired.

To enter into any partnership or joint-purse arrange-

-ment or arrangement for shaving profits, union of

interests or co-operation with any company, firm or
person carrying on or proposing to carry on any

A i dak 2 ma



(s)

(v)

V14

business within the objects of this Company, and to
acquire and hold, sell, deal with or dispose of shares,
stock or securities of any such company, and to
guarantee the contracts or labilities of, subsidize or
otherwise assist any such company.

To establish or promote or concur in establishing or
promoting any other company, either in this country
or the United States of America or elsewhere, whose

objects shall include the acquisition and taking over -

of all or any of the assets and liabilities of this
Company, or the carrying on of this Company’s
business, or the promotion of which shall be n any
manner calculated to advance directly or indirectly

.the objects or interests of this Company, and to

acquire and hold or dispose of shares, stuck or
securities of and guarantee the payment of any
securities issued by or any other obligations of any
such company or the interest thereon or the pay-
ment of any dividend or interest on the shares or
stock of any such company, and to assist any such
company by advances of money or otherwise.

To purchase or otherwise acquire and undertake all
or any part of the business, property, liabilities and
transactions of any person, firm or company carrying

on any business which this Company is authorized to .

carry on, or the carrying on of which is calculated to
benefit this Company or to advance its interests, or
possessed of property suitable for the purposes of the
Company.

To sell, improve, manage, develop, turn to account,
exchange, let on Tent, royalty, share of profits or
otherwise, grant licences, easements and other rights
in or over, and in any otber manner deal with or
dispose of the undertaking and all or any of the
property and assets for the time being of the Company
for such consideration as the Company may think fit.

To amalgamate with any other company whose objects
are or inciude objects similar to those of this Com-
pany, whether by sale or purchase (for fully or
partly paid-up shares or otherwise) of the under-
taking, subject to the liabilities of this or any such
other company as aforesaid, with or without winding
up, or by sale or purchase (for fully or partly paid-up
shaves or otherwise) of all or a controlling interest in
+he shares or stock of this or any such other company
as aloresaid, or by partnership, or any arrangement
of the nature of partnership, or in any other manner.

S,
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(w) To distribute among the members in specie any
property of the Company, or any pfoceeds of sale or
disposal of any property ol the Company, but so
that no distribution amounting to a reduction of
capital be made except with the sanction (if any)

for the time being required by law.

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

the world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in
conjunction with others, and either by or through
agents, sub-contractors, trustees or otherwise.

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

4. The liability of the members is limited. .

5. The Capital of the Company is £100,000, divided N
into 100,000 Shares of £1 each, with power to issue any of the Shares ~ &
in the Capital, original or jncreased, with or subject to any preferential, o
special, or qualified rights, or conditions as regards dividends, repay-
ment of capital, voting or otherwise.
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No. 221525 /

72 R

OHM COMEANTES 4013 1918 4o 1567 . -

ARV a1

COMPANY LTMTTED BY SmARed VMo i Cie 01000

SPECIAL RESOLUTION "

of
OUEAN PENROLEUM COMPANY LIMITED /
. (Pagsed 13thMaxch, 1973)
At an  FXTRAORDINARY GENERAL MEETING of the
above-named Company duly convened and held ou 13thMarch,
‘ 1973 the following Resolubion wag duly passed as a
. Special Resolution i--
RESOLUTILON
That the neme of the Company be changed to
Thomas Roberts (Wesbtminster) Iimited. “ i .
[]’ W. T. Saunders,
U Secretary.
5
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No., 221528

4

[ hereby certify thal

OCEANY PETROLEUM COMPANY LIMITED

e

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

THOMAS FOBERTS (WESTMINSTER) LIMITED

Given under my hand at London the 29th March 1973

AN ooyt

*“YLOR)

Assistant Registrar of Companies
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a ' Form No. 28
No filing fee payable)
Nuymber of 1 221528 (No filing fee pay
Company | \

THE COMPANIES ACTS 1948 to 1967

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION

into STOCK of SHARES, specifying the STARES so Consolidated, Divided, Sub-

divided, or Converted into Stock, or of the Re-Conversion into Sharves of Stock,

“specitying the Stoek so re-converted, or of the Redemption of Redeemable Preference

Shares or of the Cancellation of Shares (otherwise than in connection with 2 reduction

ot share capital under Section 66 of the Companies Act 1948).

Pursuant to Section 62 of the Companies Aot 1948.

i wsert the

Yame of
the
£ np any OCEAN. PEPRQI@UM_QOEE.M-.
LIMITED
. .gented by Presentor’s Referencem___:“:‘ﬂﬂ]_?f___

STAUGHTER AND MAY,

35 Basinghell Btreet,

London, EG2V_5DB,

—_— —

o v

. yez Publishing Limited, Oyez House, Breams Buildings, Londen EC4P 4BU. Publishing Subsidiary of
' e Sollcitors’ Law Stationery Society, Limlited, < .
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TO THE REGISTRAR OF COMPANIES.

OCEAN PETROLEUM COMPANY LIMITED &

hereby gives you notice in accordance with Section 62 of the Comp;nies Act 1948

@

ritten across.

that pursuant to an Ordinary Regolution passed on 23rd March, 1973
the issued £l Ordinary Stock of the Company hag been re-converted into
4 Ordinary Shares of £1 each.

NOTE.—This maa@in is reserved for binding, and must not be

®

i C.LM’E{&C{

(Signatuﬂ”

o {

P AenToNT

(State whether Director or Secretary)

Tiatad tha OTth e A2 OF o MATEN . o+ comsssssrmenesmreeseersnede DT
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No. 221528

THE COMPANIES ACTS

COMPANY LIMITED BY SHARES

lods puusgeeants bo Fectusn O Foppton Gmuniics Qe 19021

MISMORANDUM
and
ARTICLES OF ASSOCIATION
of
THOMAS ROBERTS (WESTHMINSTER) LIMITED

Incorporated on 30th April, 1927 2=

(Memorandum of Association amended on 26th
November, 1957 and 27th March, 1973 and

new Articles of Association adopted on 27th
March, 1973)

SLAUGHTER AND MAY AWM [DF

35 BASINGHALL STREET,
LLONDON, EC2V 5DB
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No. 221528

— * | '\5 —» -‘ ‘\
/TCOAT OF ARMS_7 g

CERTITICATE OF INCORPORATION
of
OCEAN PETROLLEUM COMPAKY LIMITED

T heveby Certify that OCLEAN PEIROLEUM COMPANY LINITED
is this day Incorporated under the Companies Acts, 1908

to 1917, and that the Company is Limited.

Given under my hand at London this Thirtieth day

of April, One thousand nine hundred and twenty-seven.

¢.C. GALLAGHER,
Registrar of Joint Stock Companies.

Fees and Deed Stamps, £30: 5: 0.

Stamp Duty on Capital, £1,000: O: 0.

]




/T COAT OF ARNS_7

CERTIFICATE OF INCORPCRATION
ON CHANGE OF NAME

No. 221528

I hereby certify that OCEAN PETROLEUM CCMPANY LIMITED

having by special resolution and with the approval of

the Secretary of State changed its name, is now incorporated ;

under the name of THOMAS ROBERTS (WESTMINSTER) LIMITED

Given under my hand at London the 29th March 1973.

H. TAYLOR
Assistant Registrar of Companies
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THE COMPANIES ACTS

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
THOMAS ROBERTS (WESTMINSTER) LIMITED

(As altered by Special Resolutions passed
26th November, 1957 and 27th March, 1973)

1. The name of the Company is "PHOMAS ROBERTS
(WESTMINSTER) LIMITED", *

2, The Registered Office of the Company will be
situate in England.

%, 'The cbjects for which the Company is established

are i~

(A) To acquire and to hold any shares, sbtocks,
debentures, debenture stocks, bonds, securities,
obligations, or other investments, rights or
interests of or in any company or companies,
and to co-ordinate, finance and manage all or
any part of the businesses and operations of
any such companies.

(B) To undertake, carry o, and execute all kinds
of financial, commercial, trading and other
operations and generally fto institute, enter
into, carry on, assist or participate in
financial, commercial, mercantile, industrial,

manufacturing and other Dusinesses, works,

contracts, undertakings and financial operations
of all kinds.

(¢) To carry on any business for the time being
within the objects of any of the Company's
subsidiary companies and any business
acquired by the Company from any of its

gubsidiary companies.

% Hote: The name of the Company was changed from OCEAN
PETROLEUM COMPANY LIMITED £o its present name with ef fect

from 29th March, 1973

-
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(D) To carry on any other business or activity and

(E)

(T)

(a)

(1)

(1)

(J)

do anything of any nature which_may seem to the
Company capable of being conveniently carried
oh or done in connection with the above, or
‘calculated direetly or indirectly to enhance
the value ol or render nore profitable any of
the Company's business, property or rights.

To acquire for any estate or interest and to
take options over, construct and develop any

property, real or personal, or rights of any kind.:

To enter into any puarantee, contract of
indemnity or suretyship and in particular
(without prejudice to the penerality of the
foregoing) to guarantee with or without
consideration the payment of any principal or
capital moneys, prenmiums, interest, divicdends
and other roneys secured by or payable under
or in respect of any obligation or securities
of any kind or description ineluding those of
the Company's holding company, if any.

Yo lend money to, or grant or provide credit or
financial accommodation to, any person or
company in any case in which such grant or
provision is considerec likely directly or
indirectly to Pfurther any of the objects orf

the Company or the interests of its nemnbers.,

To apply for, purchase, take out or otherwvise
acquire by original grant or by transfer or
assipgnnent or otherwise any patent rights,
brevets ¢'invention, licences, concessions,
secret processes and inventions and to Use and
exercise the same or to sell assipgn and develop
the same or grant licences in respect thereorf
or otherwise turn the same to the advantage

of the Company.

Yo amalgamate with op enter into partnership

or any joint purse or profit-sharing arrangement
with, or to co~operate or participate in any

vay with, or assist or subsidise any company

or person carrying on or proposing to carry on
any business within the objects of the Corpany
or capable of being conducted so as directly

or indirectly to benefit the Company.

To borrow and raise money and secure or
discharge any debt or obligation of or binding
on the Company in such nanner as may be thought
rit, and in particular by mortgapes of or
charges upon the undertaking and all or any

of the real and personal property (present

and future), and the uncalled capital of the
Company or hy the creation and issue of
debentures, debenture stock or other
obligations or securities of any description.

2.,



r::;i,.«:*r-'

(X) To sell, exchange, mortgage, let on rent,

(L)

(1)

(1)

(0)

(P)

(@)

share of profit, royalty or otherwise, grant
licences, easements, options, gervitudes and
other rights over and in any other manner

deal with or dispose of the undertaking,
property, assets, rights and effects of fthe
Compgny or any part thereof for such
consideration as may be thought fit,and in
particular for stocks, shares, debentures or
other obligaticns or securities, whether
fully or partly pald up, of any other company.

To give any remuneration or other compensation
or reward for services rendered or to be
rendered in placing or procuring subscription
of, or otherwise assisting in the issue of any
shares, debentures or other securities of the
Company or in or about the formation of the
Company or the conduct of its business.

To establish or promote, or concur or
participate in establishing or promoting any
company the establishment or promotion of which
shall be considered desirable in the interests
of the Company and to subscribe for, undervrite,
purchase oY otherwise acquire the shares,

stocks and securities of any such company, oOr
of any company carrying on or proposing to
carry on any business or activity within the
objects of the Company.

To procure the repistration or incorporation of
the Company in or under the laws of any place
outside England.

To subscribe or guarantee money for any purpose
which may be considered likely directly or )
indirectly to further the objects of the Company’
or the interests of its lembers or for any
national, charitable, benevolent, public,

general or useful object, or for any exhibition.

To grant pensions or gratuities to any officers
or employees OT ex- officers or ex-emnployees of
t£he Company, oxr of its predecessors in business
or of its holding company or subsidiary
companies (if any), or to the relations,
connections or gependants of any such persons,
and to establish or support any associations,
institutions, clubs, building and housing
schemes, funds and trusts which may be
considered calculated to benefit any such
persons or otherwise advance the interests

of the Company or of its lMembers.

T¢ act as secretaries, nanagers, registrars
or transfer agents for any other company .
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(R) To distribute any of the p?operty‘of the
Company among its Members 1n specie or kind.

(8) To do all such other things as may pe deemed
ineidental or conducive to the attainment of

the above objects or any of them.

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

And it is hereby declared that the word "company" in
this clause, except where used in reference to this
Company, shall be deemed to include any partnership
~» other body of persons, whether incorporated or not
incorporated, and whether domiciled in the United Kingdom
or elsewhere, and that the objects specified in the
different paragraphs of this clause shall not, except
where the context expressly so requires, be in anywise
limited or restricted by reference to or inference from
the terms of any other paragraph or the name of the
Company, but may be carried out in as full and ample a
manner and shall be construed in as wide a sense as if
each of the said paragraphs defined the objects of a
separate distinct and independent company.

Py
4, The liability of the Members is limited. u///’

. .5+ The 3Share Capital of the Company is £1,700,000
divided into 1,500,000 8 per cent. Cumulative Preference
Shares of &1 each and 200,000 Ordinary Shares of £1 each.



§ubsoribed, are desirous of being
in pursuance of this Memorandum o
respectively agree to take the nu

We, the several persons whose names and addresses are

formed into a Company
f Association, and we
mber of shares in the

capital of the Company set opposite our respective names.

Names, Addresses and Descriptions of
Subscribers

Number of Shares
faken by each
Subscriber

H,H., Brigham,
327 South La Salle Street,
Chicago,
I1l.
President North American Car Corporabion

Herbert Nicholson,
Bidborough Hall,
Tunbridge Wells.

Director Public Coys

Dunmore, (Earl of)
13, Sussex Square,
London.

Peer of the Realm.

Charles B. Haywood,
Woodhabtch,
Reigate.

Chemical HManufacturer.

One

One

One

One

DATED this 2T7th day of April 1927.

Witness to the above Signatures -

H, Ibotson Ward,

Solicitor.
3%, Walbrook, E.C.4.

N
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THE COMPANIES ACTS 1948 vo 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
THOMAS ROBERTS (WESTMINSTER) LIMITED

(Adopted by Special Resolution passed on
57th March, 1973)

PRELIMINARY

1. The Regulations contained in Part IIL of Table A
5n the First Schedule to the Companies Act 1948 (hereinafter
ozlled "Table A") shall, excep? yvhere the same are
excluded or varied by or are inconsistent with these
Articles, apply to the Company. Except as otherwise
stated references nerein to Regulations in Table A shall
be construed as referring to those contained in Part I
thereof. The Regulations contained in Table A in the
First Schedule to the Companies Act 1929 shall not apply

to the Company.
SHARES az/////f

s, The share capital of the Company 1is £1, 700,000
divided into 1,500,000 8 per cent. Cumulative Preference
shares of &1 each and 200,000 Ordinary Shares of &1 each.

5, (A) The sald Preference Shares shall confer on
the holders thereof the right to be paid, out of the
profits available for dividend and resolved to be
distributed in respect of any rinancial year or other )
period for which the Company's accounts are made up,

a fixed cumulative preferential dividend at the rate of

8§ per cent. per annum on the capital for the time being
paid up or oredited as paid up thereon ané the right
on a return of capital in a winding up or otherwlse,
in priority to any payment to the holders of any other
class of shares, to be repaid the amoupt paid up or
credited as paid up thereon together with a sum_ equal
Lo any arrears, deficiency or aceruals of the fixed
cumulative dividend thereon (wvhether earned or
declared or not) to be caloulated down to the date of
repayment, put shall confer on'tpe hol@ers thereo? no
further or obther right to partlclpate in the profits

or assebts of the Company -



() Subject to the provisions of Apticle 5, the
Company shall be entitled to issue from tinme to_tlme and
at any time further shares ranking parl passu with the
said Preference Shares and identical in al}'respects
therevwith or carrying a dirferent rate or aifferent rates
of dividend or the right in a winding-up or on a r?ductlon
of capital involving repayment to a aifferent premiun or
difrerent premiums (1f any) ané such further shares may
also be redeemable; provided that, except with the consent
or sanction of the holders of the said ?reference Shares
and such further shares (if any) given 1n the manner
provided by Article 5, the apgrepate nominal amount fog
the time being issued of the said Preference Shares and
such further shares shall not at any time excged an amount
equal to one-halfl of the aggregate of the nominal amount
of the issued and paid up share capital of the Company
for the time being ranking after the sald Preference Shares
and such further shares and of the consolidated capital
and revenue reserves of the Company and its supsidiaries
(including share premium account and credit balance on
profit and loss account, but exciuding any reserves for
future taxation) as shown by the 1latest audited consolidated
palance sheet of the Company and its subsidiaries, but
adjusted to take into account any increase in the share
capital of the Company ranking after the said Preference
Snares and such further shares or in the share premium
account of the Company since the date of such balance
sheet and to eliminate any resexrves atpributable to

minority shares in subsidiaries.

(¢) Except with ihe consent cr sanction of the
holders of the said Preference Shares given in the manner
provided by Article 3, mno shares shall be issued ranking
2 to aividend or as to capital in priority thereto.

(D) Bubject as hereinbefore provided in regard to
the said Preference Shares, the special rights conferred

. upon the holders of any class of shares shall not, unless

otherwise expressly provided by the conditions of issue

of such shares, be deemed to be directly and adversely
altered or abropated by the creation or issue of further
shares ranking in priority thereto or pari passu therewith.

4, Subject to any direction to the contrary that
may be glven by the Company in general meeting all the
shares of the Company for the time being unissued shall
be at bthe disposal of the Directors whc may offer,
allot, grant options over or otherwise dispose of them
to such persons at such times and for such consideration
and upon such terms and conditions as the Directors may
determine, but so that no shares shall be issued at a
discount except in accordance with Section 57 of the Act.

5., WWhenever the capilal of the Company is divided
into different classes of shares the special rights
a?tached to any class may be varied or abrogated,
either whilst the Company is a going concern or
during or in contemplation of a winding-up, with the
consent in writing of the hcolders of three~fourths of

73
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the issued shares of the class, or with the sanction of
an Extraordinary Resolution paéred at a separ;te mgetgng
of the holders of that class but not otherwise. To every
such separate meeting all the provisions of these Articles
relating to General Meetings of the Company or to the
proceedings thereat shall, mutatis mutandis, apply, except
that‘the necessary quorum shall be two persons at least
holding or repyesenting by proxy one-third in nominal
amount of.the issued shares of the class (but so that if
at any a@gourned meeting of such holders a quorum as above
defined is not present those members who are present shall
pe a quorum) and that the holders of shares of the class
shall, on a poll, have one vote in respect of every share
of the class held by them respectively. Repulation U of
mable A shall not apply.

GENERAL MEETIHNGS

6. Subject to the provisions of the Companies Act 1948,
a resolubion in writing signed by all the Members of the
Company who would be entitled to receive notice of and to
attend and vote at a general meeting at which such
resolution was to be proposed, or by their duly appointed
attorneys, shall be as valid and effectual as if it had
been passed at a peneral meeting of the Company duly
convened and held. Any such resolution may consist of
several documents in the 1ike form each signed by one or
more of the Hembers or their attorneys and signature in
the case of a corporate body which is a member shall be
sufficient if made by a director thereof or its duly
appointed attorney. Regulation 5 of Part II of Table A
shall not apply.

7. Subject to any special ripghts or restrictions as to
voting attached to any shares by or in accordance with
these Articles, on a show of hands every member who
(peing an individual) is present in person, Or (being a
corporation) is present by a representative or proxy
not being himself a member, shall have one vote, and on
a poll every member who is present in person or by proxy
or (being a corporation) is present by a representative
shall (except as i.ereinafter provided) have one vote
ror every £l in nominal amount of shares in the capital
of the Company of which he is the holder provided that
the holders of the said Preference Shares shall have
the ri~ht to receive notice of and to attend but not to
vate 4t any general meeting of the Company unless either
(a) at the date of the notice convening the meeting the
dividend on such shares or any part thereof is six
months in arrear (for which purpose such dividend shall
be deemed to be payable half-yearly on 3lst March and
30th Sepbember ip every year) or (b) the business of the
fmeeting includes the consideration of a regolutlon for
winding-up the Company ov any.resolutlon directly and
adversely altering or abropgating any of the special
rights and privileges attached to the said Preference
ahares.t Regulation £ of Mable A shall not apply.

&, A poll may be demanded by the Chairman or by any

.
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 lember pres

ent in person or by proxy and Regulation 58 of
Taple A shall be construed accordingly .
an eneral meebing any votes.shall be counted
whizﬂ ﬁﬁgﬁz noi %o have been cogn@ed or might have been
i i error shall not vitiate the result of the
5 out at the game meeting, and
£ shall, in the opinion of the

Chairman of the Meeting be of sufficient magnitude to

vitiate the res
DIRECTORS

10. Unless and until otherwise determined DY the
company in general meeting the number of Directors shall

not be lesS than two.

11. Any Director who DY request performs special
gervices or BOeS or resides abroad for any purposes of
the Company mnay preceive such extra reruneration by way
of salary, commilssion, percentage of profits or otherwise

a5 the Directors may determine .

12. The Directors may exercise all the powers of the
Company to borrow or raise money, and to mortgage O
charge its undertaking property and uncalled capital, or
any part thereof and ©o issue debentures debenture stock
and other securities whether outright or as security for
any debt 1iability Ot oblipation of the Company Or of any
third party (including its holding company). Regulation
79 of Table A shall not apply.

13, A Director who ig in any way either directly or
indirectly interested in a contract or proposed contracth
with bthe Company shall declare the nature of his interest
at a Meeting of the Dirvectors in accordance with Section
199 of the Act. Subject to such disclosure, 2 Director
shall be entitled to vote in respect of any contract or
arrangement in which he is interested and if he shall

do so his vote shall be counted and he may be taken into °
account in ascertaining whether a gquorum is present. o
Paragraphs (2) and (4) of Regulation 84 of Table A .
shall not apply.

14, The Directors may grant retiring pensions or
annuities or other allowances, including allowances
og death, to any person or to the widow or dependants
z %gy person in respect of services rendered by him
Dgreczocompany as Managing Director, Assistant Managing
under tﬁ; gr in any other executive office Or employmen
or ‘emplo Om%any or indirectly as an executive officer
or ofpitﬁefoid.any subsldlary company of the Comp any
that he mal . ing company (if any) notwithstanding
Compahy an% e or may have been a Director of the
erusts. for may make payments towards insurances or
and ua. incﬁuCh purposes Ll respect of such persons
annuitg ..ude rights in respect of such pensions,

es and allowances in the terms of enpopement

of any such o e .
ot agpiy, person. Regulation 87 of Table A shall



. 5. The Directors may from time to time appoint one or
wore of is bady to an executive office (inégﬁding chtoof
Managing Director, Manager or any other salaried office)

.for. such period and on such terms as it shall think fit,
and subject to the terms of any agreement entered into
.in any particular case, may revoke such appointment. ‘
Subject. to the terms of any such agreement the .appointment

0f ‘any Director, as aforesald shall he ipso facho determiped

'1£.he céase frop any cause,to be a Di ‘dulatio
Ng.,Ceass . l any .cause,to be irector. Regulation
“107 qf [fable. A shall not apply. Fecvor. SRERSERET

> . s s
P

16. A HManaging Director, Manager or other éxecutive
officer as aforesaid shall receive such remuneration
(eltper by way of salary, commission, participation in
p?o?lts or pension or otherwise, howsoever, whether
similar to the foregoing or not) as the Board may
Getermine. Regulation 108 of Table A shall not apply.

17. The Company in General Meeting shall have power
at any time and from time to time to remove any Director
from office or appoint any person to be a Director.

18. The Directors shall have power at any time and
from time to time to appoint any person to be a Director
either to fill a casual vacancy or as an addition to the
exisbing Directors. Any Director so appointed shall
(subject to Regulation 88 of Table A) hold office until
he is removed pursuant £o the last preceding Article.

19. Regulations 89 to ST (inclusive) of Table A shall
not apply.

50. Each Director shall have power to nominate in
writing (1) any other Director or (2) any person approved
for that purpose by the other Dir-ctors, to act as
alternate Director during his absence, and at his
discretion to remove such alternate Director and on such
appointment being made the alternate Director shall,
except as regards remuneration and the power to appoint
an alternate, Dbe subject in all respects to the terms
and conditions existing with reference to the other
Dipectors of the Company, and each alternate Director,
whilst so acting, shall exercise and discharge all
the functions, powers and duties of the Director whom
he represents. An alternate Director shall 1pso facto
cease to be an alternate Director if his appointor
cease for any reason to be a Director. Any Director
acting as alternate shall have an additional vote for

21, A Director of the Company may be or.become a
Director or other officer of or otherwise }nbergsted
in any company promoted py the Company or 1n.whlch
the Company may be interested, and no §uch Director
shall be accountable for any re@uneratlon or gther
benefits received by him as a director or officer
of or from his interest in such other company. The
Director may also exercise the voting power
conferred DY the shares held in any cther company

10.
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held or owned by bthe Company in such manner in all respects
as he thinks fit, including the exerclse thereof in favour
of any resolution appointing the Directors or any of them
to be directoXs or officers of such other company, or
voting OT providing for the payment of remuneration to the

directors or officers nf such other company. And any

pirector of the Company may vyote in favour of the exercise

of such voting rights in manner aforesaid notwithstanding
that he may be oF be about to become & director or officer
of such other company and as such, or in any other manner,

is or may be interested in the exerclse of such voting
rights in manner aforesaid. ‘
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At LXTRAORDINARY GENERAL MEETINGS of the Company duly
convened and held on the dates stated below, the follow1ng

Resolutions were duly passed as Special Resolutions.
26th November, 1957,

l. That the Company's Memorandum of Association with

respect to its objects be altered by deleting the existing

sub- clause (A) to clause 3 thereof and substituting the

following therefor :- : B

(A) To carry on the business of purchasing, storing, —

importing, Supplying, selling and distributing'~ 7 Pp

crude and refined oils, petroleum, benzol, and >

dr T :
A o i

S

all products or bye-products of 0il, coal tar,

e B T e L

and petroleum, and of trading in these substances.

et e

And also by deleting the existing Clause 5 thereof and

1
ST F

substituting the following therefor :-

5. The Capital of the Company is £100,000,

[

divided into 100,000 Shares of £1 each, with

I

- s T N
e e e KT
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power to issue any of the Shares in the Capital,
original or increased, with or subject to any
preferential, special or gualified rights,

or conditions as regards dividends, repayment ...

of capital, voting or otherwise.
SN

13th March, 1973.

That the name of the Company be changed to Thomas

Roberts (Westminster) Limited,.

27th March, 1973.
1. YThat each of the 100,000 Shares of £1 in the

g e e Pkt 3 om0 S o

capital of the Company be designated Ordinary Shares of SR

£]1 each.




ot et

5, tThat with a view to the acquisition of the
undertaking anu assets (other than the sun of £1,267,650)

of Tnomas Roberts (Westminster) Limited the share capital
of the Company be inere
of 100,000 additional Opdinary Shares of &1 each and

1,500,000 8 per cent. Cumulative Preference Shares of &1

each and such shares shall confer upon their holaers the

rights contained in the Articles of Associabion mentioned

in Resolution 5 below.

%, That the Directors be authorised and dlrected
to enter into and carry into effect an agreement for
such acquisition in the terms of the draft producad to
the meeting and for the purpose of identification signed
by the Chairman thereof.

4. 'That the Memorandum of Association o? the Company

"be altered by the deletion therefrom of Clauses 3 and 5

and the substitution therefor of new Clauses 3 and 5
respectively in the form set out in the dccument
submithed to the meeting and for the purposes of
identification sipgned by the Chairman thereof.

5., That the regulations set out in the document
submitted to the meeting and fér the purposes of
identification signed by the Chairman thereofl be
approved and adopted as the Articles of Assoclation
of the Company in substitution for and to the
exclusion of all the exiating Arvticles of Association

of the Company.

ased to §1,700,000 by the creation,
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%o, of Company ..

THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital L

Pursuant to Section 63 of the Companies Act 1948 L

Tr the Registrar of Companies K
\

%eme of Company .eeren., OUEAN . PETROLBIR , COMPANY ... 0vevvmecernrvrnnnnnns terereeasiiiearnaees rerrerreeens Limited*
hereby gives you notice that hy-osdinauyploxtrasidinasy/special** resolution of the company dated the )
Crrrane 2Tth, Maxch, 1973..... tverereres; the nominal capital of the company has been inereased by the *“

i

addition thereto of a sum of £ 1’600’000 beyond the registered capital of & 100,000 ........... ;

The additional capital is divided as follows:-

See Articles of Asgociation attached hereto.

Number of shares Class of share Nominal amount of each share t
100,000 Ordinary £1

i

1,500,000 8 per cent. Cumlative £1 i

., The conditions {e.g. voting rights, dividen Il:?g %ﬁe\%ﬁﬁing ap rights, etc.) subject to which the new shares :
" nave been or are to he issued are as follows:- i i
(If any of the shares are preference shares state whether they are redeemable or not) @ﬁkg) I'

P

{
"‘7‘

Signe

Stute whether > r
Director or Secrefary .........=%. ICEETO R e
e
&
Date ..o 20ER Mazch, 1973, . it
i
I L)
JI
i
f
* Delete “*Limited™ if not applicable i‘)
¥% Delete us necessary {see noles overleal) '
'}
- )
i 1 ]
. ) AN z
Presented by:  SLAUGHTER AND MAY, ' o ji
by

35 Basinghall Street,
London, EC2V 5DB.

Prescntor's refercnce: Av/DF | Form No. 10
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THE COMPANIES ACTS 19L8 to 1967

COMPARY LIMITED BY SHARES

SPECIAL RESOLUTIONS
of -

OCEAN PETROLEUM COMPANY LIMITED

f Y i
(Passed 27 March, 1973)

AD sn EXTRACRDINARY GENERAL MEETING of the sbove-named
Company duly convened and held on 27th March, 1973 the following
Resolutions were duly passed as Special Resolutions ;- .

RESOLUTIONS

1. That each of the 100,000 Shares of £1 in the capital of the
~Company be designated Ordinary Shares of £1 each.

"2,  That with a view to the acquisition of the undertaking and

assets (other than the sum of £1,267,650) of Thomas Roberts
(Westmingtex) Limited the share capital of the Company be
increassed to £1,700,000 by the creabion of 100,000 additional
Ordinery Shares of £1 each and 1,500,000 8 pex cent. Cumulative
Prefevence Shares of £1 each and such shares shall confer upon
theixr holders the rights contained in the Articles of Association

- mentioned in Resolution 5 below.

3.  That the Directors be authorised and directed to enter into
and carry into effect an agreement for such acquisition in the
termg of the drxaft produced to the meeting and for the purpose
of identification signed hy the Chairman thereof'.

L.  That the Memorandum of Associabion of the Company be altered
by the deletion therefrom of Clauses 3 and 5 and the substitubtion
therefor of new Cluuses 3 and 5 xrespeciively in the Torm set out

in the document submitted 1o the meelirg and for the purposes of

identificalion signed by the Choirman therecf.

g, That the regulations set out in the doevment enhaitted o the
meebing and foxr the purposes of-identification sigmed by the

Chairman thereof be approved and adopted as the Articles of Association

of the Company in substitubion for and to the exclusion of all the
exigting Articles of Association of the Company.
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THE COMPANIES ACTS

[RS——— T -

COMPANY LIMITED BY SHARES

[E————

OCEAN PETROLEUM COMPANY LIMITED

(As altered by Special Resolutions passed
26th Noverber 1967 and 27th March 1973)

1. The name of the VOCEAN PETROLEUM

COMPANY LIMITED". ™,

Company s

2. The Registered Office of the Company will be sitvate in
-England, - .

3. The ohje.cés for which the Company is cstablished are:—

(A) To acquire anu lo hold any shares, stocks, debsntures,
debenture stocks, bonds, sccurities, obligations, or other
invesfments, rights or Interests of or in any company o1
companics, and to co-ordinale, finance and manage all or
any part of the businesses and operations of any such
companies. - -
() To waclortake, carry on, and exccule all kinds of financial,

commercial, trading and other operations and generally Lo

. institute, enler inlo, carry om, assisl or participzite in

financial, commercial, mercantile, industrial, manufactuz-
ing and other businesses, works, contracts, undertakings
and financial operations of ail kinds.

(©). To carry on any business for the time baing within the
ohiects of any of the Company’s snhsidiary companies
and any business acquired by the Company from any of
its subsidiary cornpanics.

3795
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Grosson @d (i rihi o o seiarn o cyale) i on whadh upe o0
otlnariwise, ji priovily Wy poyesent to i lshbers of mive ot ol
of shares, to be repaid the wrowit pakl v or eredilod as pald vp
thereon togsther with a aura cgual 1o 2wy arrets, dofcigney o

acernals of die fised cumaolative dividend thereon (whother caned os

declaced of not) o be calenlated down to fhe date of yepajmet, bul

shall confer on the hoidars thercof no Turther ot othsr right (o
participate in the profits or assets of the Comprny.

(1) Subjoct Lo the provisions of Article 5, the Company sotl
be entitled to isswe from time to lime and al any (irpe further shares
ranking pari passy with the saic Preforence Shares and idontical in
all respects therewith or carrying a different yate or different rates of
dividend or the right in a winding-up or on a reduction of capilal

involving repayment to a different premium or dillevent premiums -
- (Gf any) and such Turther shiares maay also be redserpabls; provided
that, cxeept with the consent or sanciion of the holders of the said
Preference Shares and such further shareg (i any) given in the manner -

provided by Article 5, the aggregato nominal amount for the lime
being -issued of the said Prefeience Shares and such further shares

~ shall nol at any time oxceed an amount equal to one-half of the

aggrogate of the nominal amount of the jssued and paid up share
capital of the Company for the time being ranking after the said
Preference Shares and such forther shares and of the consolidated

~ capital and revenue reserves of the Company and its subsidiaries
(including share premjum account and credit balance on profit and
" foss account, but excluding any reserves for future taxation) as shown
- by the latest andited consolidated balance sheet of the Company and
its subsidiarics, but adjusted to take into accouni any increase in the’

share capital of the Company ranking after the said Preference Shares
and such further shaves or in the share premium account of the
Company since the date of such balance shest and to climinale any

reserves altributable to minority shares in subsidiaries, _
() Tixcept with the consent or sanction of the holders of the

sajd Preference Shares given in the manner provided by Article 5, no

shares shall be issued ranking as o dividend or as Lo capital in priority

‘thereto,

(p) Subject as hereinbelore provided in regard Lo the said
Preference Shares, the special zighls conferred upon the holders of any
class of shares shall not, unless otherwise cxpressly provided by tie
conditions of issuc of such sharcs, be decracd to be divectly and
adverscly altercd or abroga‘ed by the creation ot issue of further shares
ranking in priorily thereto or pari passi therewith. .

4. Subject Lo any dircetion to the conlrary thal may be givqn
by Lhe Company in general meeting all the shares of the Comgety
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who raay offer. slhul, grant opiicus Vet o athereise disgee of Lo
(@ siede poosons at st s and for such cousicurativg and upon

such torms and condilions as (b Directors may deterrninz, bat so |

that no shares shall be igsusd at a discount except i wecondanee vAlh
Section 57 of the Act.

[A

5 \Whenever the capital of the Compuny is dividwd taito differ-

H

|

ent classes of shaves the special rights atlached (o any class may be

varicd or abrogated, cither whilst the Comppany s a goluy coneern

[

cor during oy in conternplation of a winding-up, with the consent in
~wriling of the holders of threa-fourths of the issued sharss of the

class, or with the sanction of ai Ralraodinaiy Resolution passed al

.a separalc mesting of the holders of that class but not otherwise. To

every such separaic mecting all the provisions of these Articles relating

Lo General Meelings of the Company or 10 the proceedings thereal

shall, mutatis mutandis, apply, except that the necessary quorurm shall

be two persons al least holding or répresenting by Proxy one~third

‘n nominal amount of the jssued sharcs of the class (but so that if
at any adjourned mesling of such holders & quorum as above defined
is not present those members who arc present shall be a quorum)
and that the holders of shaxes of the class shall, on a polf, have one
vote in respect of every share of the class held by them respectively.
Regulation 4 of Table A shall not apply. d

' GENQR/\L MEETINGS

6. Subject to ke provisions of the Companies Act 1948, 2
resolution in writing signed by a1l the Members of the Company who
would be entitled to receive notice of and to ailend and vole at a
general meeling al which such resolution was to be proposed, or by
their duly appointed attorneys, shall be as valid and effectual as it it
had been passed at a general meeting of the Company duly convened
and held. Any such resolution may consist of several dosuments in
the like form cach signed by one or Mo of the Members or their
attorpeys and signatwe in the case of a corporale body which is @
member shall be sufficient if made by a direclor thércof or its duly
appointed attorney. Regulation 5 of Part 11 of Table A shall not apply.

7. Subject to any spacial rights or restrictions as o voting
attachied to any shaies by or in accordance with these Articles, on

a show of hands cvery maomber who (betng an individual) is present

in person, of (being & cotporation) is prosenl by a representative of

H H . . : " ey Y P N 1 L
proxy not heing himsell o raopabes  shall have one vole, Gnd & & pos
g g

every mesbor who is prosent . person or Ly proxy or (buing a cor- .

poration) i present by a rapresenlative shall (excepl as hereinafter
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accotdin s vtk Coetind iy of G Aot bt (o quete el
N Direotor sioll be estithad (0 vale I reipes of aiy coptract of
arcangeent inoveieh b 5 iteretod and i Do sholl do o iy vols
shall be countid and he may be taken info Account in ase wining
whether o gquorum is preent. Paragraphs () and (4) of Repulation &
of Table A shiall not apply.

j4. " Phe Directors roay grant retiving pensions or annuities or
other allowances, including allowances on deatly, to any person or
o he widow or dependants of any persoin in rospect of services
yendered by hitn to the Comapany as Managing Dirceclor, Mssistant
Managing Director, or in any other exgentive ofiice or cmployiment
under the Company or indirectly as an cxecative oficer or wuployes
of any subsidiary company of the Company or of its holding com-

- pany (il any) 1191withst;mc1ing hat bhe may be or may have been &

Director of thé Company and may make payreits towards insur-
ances or trusts for such purposes in respect of sucl persons and may
include rights in respect of such pensions, annuitics and allowances
in the terms of -engagement of any such person. Regulation 87 of
Table A shall notapply. " |

"15. The Dircctors may from time to timie appoint one or More:
of its bocly to-an exccutive office (including that of Managing

| Direclor, Manager or any other salatied ofiice) for such period and

on such terms as it shall think fit, and subjeet to the terms of any
agrecment entered into in any particular casc, may Tevoke such
appointment. Subject to the ferms of any such agreement the appoint-
ment of any Director as aforesaid shall be ipso facio determined if
he cease [rom any cause (o be a Director. Regulation 107 of T able A

shall not apply- ‘

16. ~A Managing Dircctor, Manager or other cxccutive officer
as aforcsaid shall receive such remuneration (cither by way of salary,
commission, participation in profits or pension or otherwise, howso-
ever, whether gimilar o the foregoing or 110&) as the Board may deter-
mine. Regulation 108 of Table A shall not apply. K

PR . e
' 17. The Company in Géneral Meeting shall have power at any,
fime and from time (o time lo remove any Director from office or,
appoint any person (o be a Director: : *

V18 ‘The Dircctors shall have pover at any time and from time
to (ime (o appoint any pefson io he a Director cither to fitf a casual
vacancy or as an addition to the existing Directors. Any Direclor s
appointed shall (subject fo Regulation 88 of Table A) hold office,
untit fie s removed pursuant Lo the last preceding Aticde,

H
il Ty

19, Regulations &9 Lo 97 (inclusive) of Table A shall not apply.. 7
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Company

THE STAMP ACT 1891

Company Limited by Shares

% STATEMENT OF INCREASE OF THE NOMINAL B &
R CAPITAL L
R OF i
[ I N —— e . i
! <) ‘ -
L OCEAN PETROLEUM COMPANY ol 4
VL g 4 5
A LIMITED ¥
- g
N : ' i i v’ég
Sr N Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of "*f‘j{u
i the Finance Act 1899, by Section 39 of the Finance Act 1920, and 4 }
& Section 41 of the Finance Act 1933. '&
3 :

S Rgt ot W
; ‘ - NOTE.—The Stamp duty on an increase of Nominal Capital is Fifty Pence for
¢ ‘ every £100 or fraction of £700.

~ pursuant to Section 63 (1) of the Companies Act 1948, If not so filed within
15 days after the passing of the Resolution by which the Capital is increased
interest on the duty at the rate of 5 per cent per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act

F

i ’f & This Statement is to be filed with the Notice of increase which must be filed
o )
i

C o 1903.)

p ¥ Presented by Presentor’s Refere¢zce.......£*.‘.’.@§@? ..........
& SLAUGHTER AND MAY,

L e 3. Bosinghall Streek,

;“ Tondon, EC2V 5DB.

.............

Form No. 26a

Printed and Published by The Sollcitors’ Law Statlonery Soclety, Limited, Oyez House, Breams

Buildings, Fetter Lane, London EC4P 4BU and at Birmingham, Cardiff, Liverpool, Manchester and

Glasgow. 19099,19-8-71 BWI11053
PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS
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Insert naine

of Company;
delete ‘‘Limited”
if not applicable

+State whether
Ordinary or
Extraordinary
or Special
Resolution.

1§ apy of the new
shares are
Preference Shares
state whether they
are redeemable or
not, If this space is
insufficient the
conditions should
be set out
separately by way
of annesxura.

No. of Company.......

Form No. 10

THE COMPANIES ACTS 1948 to 1367

Notice of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

Thomas Roberts (Westminster)

Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,
Resolution of the Company dated the
the nomina} capital of the

that by ain Ordinary
10th day of

March
' Company has been increased by the addition thereto of the sum of EJ.OO, 000

18 77

beyond the registered capital of £ 1,700,000

The additional capital is divided as follows:—

Number of Shares

100, 000

Class of Share

Ordinary

Nominal amount

of each share
£1

The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)

subject to which the new share

No special rights have been attached to the shares

Signature ...

Presented by

Slaughter and May . ... .

s have been, or are to be, issued are as follows:—-

s Secr etary] RO 1Y o -3 o5 o' SOOI
Dated the....10th  dayof.. . ¥ereh .. ....19 7.
WWL anea g,
Tees rqjﬂ%fer%nce AWM/DE ..........
LDS
o
. 1 6 P#I,.{R "977 - }}
0 NG
\“\

%5 Basinghall.Streed,. . .

Tondon ECZV HDB

o
e

e e g T
i ’M’”“’(see notes overleaf)
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No, 221528
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THE COMPANIES ACTS

COMPANY LIMITED BY SHARES
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i

MEMORANDUM
and
ARTICLES OF ASSOCTATIOH
of

THOMAS ROBERTS (WESTMIMSTER) LIMITED

Incorporated on 30th April, 1927

(Memorandum of Association amended on 26th
November, 1957 and 27th March, 1973 and
new Articles of Association adopted on 27th
March, 1973%)

Ao A 2y
cisT R.c.'r%‘
AL (o)

SLAUGHTER AND MAY

35 BASINGHALL STREET. (t\‘,r\;\m\if‘}\?
LONDON, EC2V 5DB \
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No. 221528

v

/£ COAT OF ARMS_7

CERTIFICATE OF IKCORPORARTOL
of
OCEAX PETROLLUM COMPANY LTIMTTED

I hereby Certify that OCEAN PETROLEUM COMPANY LIMITED
is this day Incorporat .d under the Companies Acts, 1908

‘fo 1917, and that the Company is Limited,

Given under my hand at London this Thirtieth day

of April, One thousand nine hundred and twenty-seven.

C.C. GALLAGHELR,
Registrar of Joint Stock Companies.

Fees and Deed Stamps, £30: 5: 0.
Stamp Duty on Capital, £1,000: 0: O.

7] .
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/TCOAT OF AniiS_7

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

‘No., 221528

I hereby certify that OCEAN PETROLEUM COMPANY LIMITED
having by special resolution and with the approval of
the Secretary of State changed its name, is now incorporated

under the name of THOMAS ROBERTS (WESTMINSTER) LIMITED

Given uider my hand at London the 29th March 1973.

N. TAYLOR
Assistant Registrar of Companies
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THE COMPANIES ACTS

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

THOMAS ROBERTS (WESTMINSTER) LIMITED

(As altered by Special Resolutions passed

26th November, 1957 and 27th March, 1973)

name of the Company is "THOMAS ROBERTS

(WESTMINSTER) LIMITED"Y,*

2. The

Registered Office of the Company will be

gituate in England.

. %. The
are -
(A)
FX.‘ 2
. \
- (B)
(c)

objects for which the Company is established

To acquire and to hold any shares, stocks,
debentures, debenture stocks; bonds, securities,
obligations, or other investments, rights or
interests of or in any company or companies,

and to co-ordinate, finance and manage all or
any part of the businesses and operations of
any such companies. . '

To undertake, carry on, and execute all kinds
of financial, commercial, trading and other
operations and penerally to institute, enter
into, carry on, assist or parcicipate in .
financial, commercial, mercantile, industrial,
menufacturing and other businesses, vorks,
contracts, undertakings and financial operations

of all kinds.

To carry on any business for the time being
within the objects of any of the Company's
subsidiary companies and any business
acquired by the Company rrom any of its

. gubsidiary companies.

% Note: The name of the Company was chanped fror OCFAHN
PRTROLEUL COMPAMY LIMITED to its pregsent name with ef fect
from 29%h March, 1973



(D)

(E)

(™

‘(G)

(1)

(1)

(J)

To carry on any other business or activity and
do anything of any nature which may seem to the
Company capable of being conveniently carried
on or done in connection with the above, or
calculated directly or indirectly to enhance
the value of or render nore profitable any of
the Company's business; property or rights.

To acquire for any estate or interest and to
take options over, construct and develop any
property, real or personal, or rights of any kindg.

To enter into any puarantee, contract of
indermity or suretyship and in particular
{(wvithout prejudice to the generality of the
foregoing) to pguarantee with or without
consideration the payment of any principal or
capital moneys, preniums, interest, dividencs
and other noneys secured by or payable under
or in respect of any obligation or securities
of any kind or description including those of
the Company's holding conpany, if any.

To lend money to, or grant or provide credit or
financial accommodation to, any person or
company in any case in wvhich such grant or
provision is considered likely directly or
indirectly to further any of the objects of

the Company or the interests of its nembers. -

To apply for, purchase, take out or othervise
acquire by original grant or by transfer or
assignrent or otherwise any patent rights,
brevets d'invention, licences, concessions,
secrel processes and inventions and to use and
exercise the same or to sell assipgn and develop
the sane or grant licences in respect thereof
or otheruisc turn the same to the advantapge

of the Conpany. “

To amalgamate with or enter into partnership

or any joint purse or profit-sharing arrangoment
with, or to cc-operate or participate in any
vay with, or assist or subsidise any company

or person carrying on or proposing to carry on
any business within the objects of the Conmpany
or capable of being conducted so as directly

or indirectly to benefit the Company.

To horrow and raisc roney and secure or
discharge any debt or obligation of or binding
on the Company in such nlanner as may be thought
fit, and in particular by nortgapes of or
charges upon the undertalking and all or any

of the real and personal property (present

and future), and the uncalled capital of the
Company or by the creation and issue of
debentures, debenture stock or other

obligations or securitics of any description.




(K}

(L)

(M)
(1)

;(0)

(P)

(Q

d .

To sell, exchange, mortgapse, let on rent,
share of profit, royalty or otherwise, grant
licences, easements, options, servitudes and
other riphts over and in any other manner
deal with or dispose of the undertaking,
property, assets, rights and effects of the
Company or any part thereof for such
consideration as may be thought fit,and in
particular for stocks, shares, debentures or
other obligations or securities, whether
fully or partly paid up, of any other company.

To give any remuneration or other compensacion

or reward for services rendered or to be

rendered in placing or procuring subscription

of, or otherwise assisting in the issue of any

shares, debentures or other securities of the .
Company or in or about the formation of fthe ) .
Company or the conduct of its business. |

To establish or promote, or concur or

participate in establishing or promoting any ,
¢ mpany the establishment or promotion of which §
shall be considered desirable in the interests :
of the Company and to subscribe flor, underwrite, ;
purchase or otherwise acquire the shares, ;
stocks and securities of any such company, or A
of any company carrying on or proposing to .
carry on any business or activity within the :
objects of the Company.

To procure the registration or incorporation of
the Company in or under the laws of any place
outside LEngland.

To subscribe or guarantee money for any purpose
which may be considered likely-directly or
indirectly to further the objects of the Company
or the interests of its liembers or for any
national, charitable, benevolent, public, )
general or useful object, or for any exhibition.

To grant pensions or gratuities to any cfficers
or employees or cx-officers or ex-employees of
the Company, or of its predecessors in business
or of its holdinpg company or subsidiary
companies (if any), or to the relations,
connections or dependants of any such persons, !
and to establish or support any associations,
institutions, clubs, building and housing
schemes, funds and trusts which may be
considered calculated to benefit any such
persons or otherwise advance the interests

of the Company or of its llembers.

To act as sceretaries, manapers,- repistrars
or transfer apents for any other conpany.
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(R)

(8)

(T)

To distribute any of the property of the
Company among its lMembers in specie or kind.

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

To do all or any of the things or matters
aforesaid in any part of the world and either
as principals, agents, contractors, trustees

or otherwise and by or through trustees, agents,
sub-contractors or otherwise and either alone
or in conjunction with others.

And it is hereby declared that the word "company" in
this clause, except where used in reference to this
Company, shall be deemed to include any partnership
or other body of persons, whether incorporaied or not
incorporated, and whether domiciled in the United Kingdom
or elsewhere, and that the objects specified in the
different paragraphs of this clause shall not, except
where the context expressly so requires, be 1n anywise

limited or restricted by reference to or inference from

the terms of any other paragraph or the name of the
Compahy, but may be carried out in as full and ample a

manner and shall be construed in as wide a sense as if

each of the said paragraphs defined the objects of a
separate distinct and independent company.

b, The liability of the Members is limited.

5. The Share Capital of the Company is £1,800,000
divided into 1,500,000 8 per cent. Cumulative Dreference
Shares of &1 each and 300,000 Ordinary Shares of £1 each.

a

—
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We, the several persons whose names and addresses are
subsecribed, are desirous of being formed into a Company

in pursuance of this Hemorandunm of Association, and we
respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

Nemes, Addresses and Descriptions of
Subscribers

Number of Shares
taken by each
Subscriber

H.H, Brigham,
%327 South La Salle Street,
Chicago,
I1l.
President North American Car Corporation

Herbert Nicholson,
Bidborough Hall,
Tunbridge Wells.

Director Public Coy.

Dunmore, (Earl of)
13, Sussex Square,
London.

Peer of the Realm.

Charles B. Haywcod,
Woodhatch,
Reigate.

Chemical Manufacturer.

One

One

One

One

DATED this 27th day of April 1927,

Witness to the above Signatures -

H. Tbotson Ward,
Solicitor, )
3%, Valbrook, E.C.4,

2T T ———



THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
THOMAS ROBERTS (WESTMINSTER) LIMITED

(hdopted by Special Resolutilon passed on
27th March, 1973)

PRELIMINARY

1. The Regulations contained in Part II of Table A
in the First Schedule to the Companies Act 1948 (Lhereinafter
called "Taple A") shall, except where the same are
excluded or varied by or are inconsistent with these
Articles, apply to the Company. Except as otherwise
stated references herein to Regulations in Table A shall
be consbrued as referring to those contained in Part I
thereof. The Regulations contained in Table A in the
First Schedule to the Companies Act 1929 shall not apply
to the Compaiy.

SHARES

. 2. 'The share capital of the Company is £1,800,000
divided into 1,500,000 8 per cent., Cumulative Preference
Shares of &1 each and 300,000 Ordinary Shares of £l each.

3, (A) The said Preference Shares shall confer on
the holders thereof the right to be paid, out of the
profits available for dividend and resolved to be
distributed in respect of any financial year or other
periocd for which the Company's accounts are made up,

a fixed cumulative preferential dividend at the rate of
8 per cent. per annum on the capital for the btime being
paid up or credited as paid up thereon and the right

on a return of capital in a winding up or otherwise,

in priority to any paymnent to the holders of any other
class of shares, to be repaid the amount paid up or
eredited as paid up thereon topether with a sum equal
to any arrears, deficiency or accruals of the fixed
cumulative dividend thereon (wvhether earned or
declared or not) to be calculated down to the date of
repayment, bub shall conler on the holders thereof no
further or other right to participate in the profits

or assets of the Company. '

r—— - ——




‘(B) Subject to the provisions of Article 5, the
Conpany shall be entitled to issuc from time to time and
at any time further shares ranking pari passu with the
sald Preference Shares and identical in all respects
therevwiti: or carrying a different rate or different rates
of dividend or the right in a winding-up or on a reduction
of capital involving repayment to a different premium or
different premiums (if any) and such further shares may
also be redeemable; provided that, except with the consent
or sanction of the holders of the said Preference Shares
and such further shares (irf any) given in the manner
provided by Article %5, the aprgrepate nonminal amount for
the time being issued of the sald Preference Shares and
such further shares shall not at any time exceed an amount
‘equal to one-half of the aggregate of the nominal amount
of the issued and paid up share capital of the Company
for the time being ranking after the said Preference Shares
and such further shares and of the consolidated capital
and revenue reserves ol the Company and its subsidiaries
(including share premium account and credit balalice on
profit and loss account, but excluding any reserves for
future taxation) as shown by the latest audited consolidated
balance sheet of the Company and its subsidiaries, but
adjusted to take into account any incre se ln the share
capital of the Company ranking after the sald Preference
Shares and such further shares or in the share premium
account of the Company since the date of such balance
sheet and to eliminate any reserves attributable to
minority shares in subsidiaries.

{C) Except with the consent or sanction of the
holders of the sald Preference Shares pgiven in the manner
provided by Article 5, no shares shall be issued ranking
as to dividend or as to capital in priority thereto.

(D) Subject as hereinbefore provided in regard to
the said Preference Shares, the special rights conferred
upon the holders of any class of shares shall not, unless
otherwise expressly provided by the conditions of issue
of such shares, be deemed to be directly and adversely
altered or abropated by the creation or issue of further
shares ranking in priority thereto or pari passu therewith.

4, Subject to any direction to the contrary that
may be plven by the Company in general meeting all the
shares of the Company for the time being unissued shall
be at the disposal of the Directors who may offer,
allot, prant options over or otherwise dispose of then
to such persons at such times and for such consideration
and upon such terms and conditions as the Directors may
determine, but so that no shares shall be issued at a
discount except in accordance with Section 57 of the Act.

5, Whenever the capital of the Company is divided
into different classes of shares the special rights
attached to any class nay be varied or abrogated,
either whilst the Company is a poing. concern or
during or in contemplation of a winding~up, with the
consent in writing of the holders of three-fourths of

k?'o



the issued shares of the class, oOr with the sanction of

an lLxbtraordinary Resolution pasred at a separate meeting
of the holuers of that class put not otherwise. To every
such separate meeting all the provisions of these Articles
relating to General Mcetings of the Company oOr to the
proceedings thereat shall, mutatis mubandis, apply, except
that the necessary quorum shall be two persons at least
holding or representiag by proxy one-third in nominal
amount of the issued shares of the class (but so that if
at any adjourned meeting of such holders a guorum as ahove
defined is not present those members who are present shall
be a gquorum) and that the holders of shares of the class
shall, onza”poll, have one vote in respect of every share
of the cXass held by them respectively. Regulation I of
Table A shall not apply.

GENERAL MEETINGS

6., Subject to the provisions of the Companies Act 1948,
a resolution in writing signed LY all the Members of the
Company who would be entitlied to receive notice of and to
attend and vote at a general meeting at which such
pesolution was to be proposed, or by their duly appointed
attorneys, shall be as vulic and effectual as if it haa
been passed at a general neeting of the Company culy
convened and held. Any such resolution may consist of
several documents in the 1ike Torm each signed by one or
more of the liembers or their attorneys and signature in
the case of a corporate body which is a mewber shall be
sufficient if made by a director thereof or its duly
appointed attorney. Regulation 5 of Part IIL of Table A
shall not apply.

7. Subject to any special rights or restrictions as to
voting attached to any shares by or in accordance with
thesc Articles, on & show of hands every merber who
(being an inaividual) is present in person, or (being a
corporation) is present by a representative or proxy
not being himself a merber, shall have one vote, and on
a poll every hiember who is present in person or by proxy
or (being a corporation) is present by 2 representative
shall (except as hereinafter provided) have one vote
for every &1 in nominal amount of shares in the capital
of the Company of which he is the holder provided that
the holders of the said Preference Shares shall have
the right to receive notice of and to attend but not to
vote ab any peneral meeting of the Conpany unless either
(a) at the date of the notice convening the meeting the
dividend on such shares or any part thereof is. oix
months in arrear (for which purpose such dividend shall
pe deered to be payable half-yearly on 3lst March and
30th Septeniber in svery year) or {(b) the business of the
mee cing includes the consideration of a resolution for .
winding-up the Company or any resolution directly and
adversely altering or abropgating any ol the special
riphts and privileres attached to the said Preflerence
Shaves. Repulation 62 of Wable A shall not apply.

. A poll may be demanded by the Chalrman or by any
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liember present in person or by proxy and Regulation 58 of
Table A shall be construed accordingly.

9, If at any general meeting any votes shall be counted
which ought not to have been counted or mipght have been
rejected, the errcr shall not vitiate the result of the
voting unless it be pointed out at the same meeting, and
not in that case unless it shall, in the opinion of the
Chairman of the Meeting be of sufficient magnitude to
vitiate the result of the voting.

DIRECTORS

10, Unless and until otherwise determined by the

- Company in general meeting the number of Directors shall

not be less than two. ,

11l. Any Director who by request performs special
services or goes or resides abroad. for any purposes of
the Company may receive such extra renuneration by way
of salary, commission, percentage of profits or otherwise
as the Directors may determine.

12. The Directors may exercise all *he powers of the
Company to borrow or raise money, and to mortgage or
charge its undertaking pr0perty and uncalled capital, or
any part thereof and te issue debentures debenture stock
and other securities whether outripght or as security for
any debt liability or obligation of the Company or of any
third party (including its holding company) Regulation

T9 of Table A shall not apply.

13, A Director who is in any way either directly or
indirectly ainterested in a contract or proposed contract

~with the Company shall declare the nature of his interest

at a lMeeting of the Directors in accordance with Section
199 of the Act. Subject to such disclosure, a Director
shall be entltled to vote in respect of any contract or
arrangement in which he is interested and if he shall

do so his vote shall be counted and he may be taken into
account in ascertaining whether a quorum is present.
Paragraphs (2) and (4) of Regulation 84 of Table A

shall not apply.

14, The Directors may prant retiring pensions or
annuities or other allowances, 1ncluu1ng allowances
on death, to any person or to the widow or dependants
of any person in respect of services rendered by him
to the Comipany as Manaping Director, Assistant Managing
Dlrector, or in any other executive office or employment
under the Company or 1nd1recL1J as an executive officer
or employee of any subsidiary company of the Company
or of its holding company (if any) notwithstanding
that he may be or may have been a Director of the
Company and may nake paymen®s towards insurances or
trusts for such purposes in respect of such jpersons
and wnay include rights in respect of such pensions,
annuities and alleances in the terms of cengarenent
of ary such persou. Regulation 87 of Table & shall
not apply.

9 []
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15. 'fThe Directors may from tine to time appoint one or
more of its body 'to an execubive office (including that of
Manapging Director, lanaper or any other salaried office)
for such periocd and on such terms as it shall think fit,
and subject to the terms of any agreement entered into
in any particuliar case, nay revoke such appointment.
Subject to the terms of any guch apgreement the appointment
of any Director as aforesaicd shall be ipso facto determnined
if he cease from any cause to be a Director. Regulation
107 of Table A shall not apply. -

16. A Managing Director, llanager or other executive
officer as aforesaid shall receive such remuneration
(either by way of salary, commission, participation in
profits or pension or otherwise, howsoever, whether
similar to the foregoing or not) as the Board may
determine. Regulation 108 of Table A shall not apply.

17. The Company in General Meeting shall have power
at any time and from time to time to remove any Director
from office or appoint any person to be a Director.

18..The Directors shall have power at any time and
from time to time to appolnt any person to be a Director
either to fill a casual vacancy or as an addition to the

~ existing Directors. Any Director so appointed shall

(subject to Regulation 98 of Table A) hold office until
he is removed pursuant to the last preceding Article.

19. Regulations 89 to 97 (inclusive) of Table A shall
not apply.

50, FRach Director shall have power to nominate in
writing (1) any other Director or (2) any person approved
for that purpose by the other Directors, to act as
alternate Director during his absence, and at his
digecretion to remove such alternate Director and on such
appointment being made the alternate Director shall,
except as regards remuneration and the ‘power to appoint
an alternate, bé subject in all respects to the terms
and conditions existing with reference to the other
Directors of the Company, and each alternate Director,
whilst so acting, shall exercise and discharge all
the functions, powers and duties of the Director whom
he represents. An alternate Director shall ipso facto
cease to be an alternate Director if his appointor
cease for any reason to be a Director. Any Director
acting as alternate shall have an additional vote for
each Director for whom he acts as alternate.

21, A Director of the Company may be or become &
Director or other officer of or otherwise interested
in any company promoted by the Company or in which
the Company may be interested, and no such Director
shall be accountiable for any remuneration or other’
henefits received by nim as a diroctor or officer
of opr from his interest in such other company. The
Director may also excrcilse the voting power
conferred by the shares held in any other company

10,
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held or owned by the Company in such manner in all respects
as he thinks fit, including the exercise thereof in favour
of any resolution appointing the Directors or any of thenm
to be directors or officers of such other company, or
voting or providing for the payment of remuneration to the
directors or officers of such other company. And any
Director of the Company may vote in favour of the exercise
of such voting rights in manner aforesaid notwithstanding
that he may be or be about to become a director or officer
of such other company and as such, or in any other manner,
is or may be interested in the exercise of such voting
rights in manner aforesaid. ‘

1.
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RESOLU'TTONS

At EXTRAORDINARY GENERAL MELTINGS of the Company duly

cenvened and held on the dates stated below, the following

Resolutions were duly passed as Special Resolutions,

26th November, 1957.

1l.

That the Company's Memorandum of Associatidn with

respect to its objects be altered by deleting the existing

sub-clause (&) to clause 3 thereof and substituting the

following thercfor :-

. (A) To carry on the business of purchasing, storing,

-dmporting, supplying, selling and distributing
crude® and refined oils, petroleum, benzol, and
all products or bye-~products of oil, coal tar,

and petroleum, and of trading in these substances.

fAnd also by deleting the existing Clause'5 thereof and

substituting the following therefor :-

5. The Capital of the Company is £100,000,
divided into 100,000 Shares of £1 each, with
powér to issue any of the $héres in the Capital,
original or increased, with of subject to any
preferential, special or qualified rights,
or conditions as regards dividends, repayment

of capital, voting or otherwise.

13th March, 1973.

That the name of the Company be changed to Thomas

Roberts (Westminster) Limited.

27th March, 1973.

1.

That each of the 100,000 Shares of &1 in the

capital of the Company be desipgnated Ordinary Shares of

£1 each.

N
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o, Mhat with & view to the acquisition of the
undertaking and ansets (other than the sun of £1,207,G40)
of Thomas Toberts (Westminster) Limited the share capital
of the Company be increaséd to §1,700,000 by the creation
of 100,000 gdditional Ordinary gharves of &1 each and
1,500,000 8 per cent. Cumulatlve preference Shares of Il
each and aUCh shares shall confer upon their holaers the
rights contalneu in the Articles of Associabtion mentioned
in Resolution 5 belov. |

3, That the Directors be suthorised and directed
to enter into and carry into effect an‘agreement for
such acquisition in the terms of the draft produced to
the meeting and for the purpose of 5 dentification signed
by the Chaimman thereof.

i, 'That the Memorandum of Association of the Company
be altered by the deletion therefrom of Clauses 3 and 5
and éhe substitution therefor of new Clauses 3 and 5
respectlvely in the form get out in the doqument
subnitted to the meeting and for the purposes of
identification signed by the Chalrman thereofl.

5., That the regulations set.out in the document
submitied to the meeting and for the purposes of
identlilcatlon signed by the Chairman thereof be
approved and adopted as the Articles of Agsociation
of the Company in substitution ror and to the
exclusion of all the existing Articles of Association

of the Company.




THE COMPANIES ACTS 1948 TO 196~

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTICN
OF
THOMAS ROBERTS (WESTMINSTER) LIMITED

(Passed 10th March 1977)

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company held on the 10th March, 1977 the followlng

Resolution, was duly passed as an Ordinary Resolution:-

RESOLUTION

That the authorised share capital of the Company e
ineressed to £1,800,000 by the creation of 100,000

additional Ordinary Sheres of £1 each.

J.W.T, Saunders

Secretary
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THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

SFECTAL RESOLUTICN
oF

THOMAS ROBERTS (WESTMINSTER) LIMITED

(Passed 10th March 1977)

At an EXTRACRDINARY GENERAL MEETING of the above-named
- Company held on the 10th March, 1977 the following

Resolutlion, wes duly passed as an Ordinary Resolutlon;:-

RESOLUTTON

That the authorised share capital of the Company be
inereased to £1,800,000 by the creation of 100,000

additional Crdinsry Shares of £1 each.

(i‘. W. T. SAUNDERS,

\ Secretary.
,ﬁﬁ gxségggwﬁf
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SLAUGHTER AND MAY
25, BASINGHALL ST,
LonDoN. ELC.2




This margin to be reserved for binding

Form MNo. R.5,
/ } ‘ NO FEE PAYABLE

NoO, OF CompANY... 221528 [

THE COMPANIES ACTS 1£48 10 1967.

Notice of place where copies of Directors’ written
service contracts or memorandums thereof are kept
or of any change in that place.

Pursuant to Section 26 (3) of the Companies At 1967,

Name of Company....

THOMAS ROBERTS (WESTMINSTER) LIMITED

To the REGISTRAR OF COMPANIES.

The above-nasmed Copany hereby gives you notice, in accordance with subsection

(3) of Bection 26 of the Companics Act 1967, that copies of Directors’ written service

contracts or memorandums thereof are kept at Eling House,

100,..Eling.Lane,... TOLLOD,....Southampton. S04 4TP

.........

(Signed)........ Q‘\(/\ju&/

(State whether Director or Secretary).....Secretary

DATE 9th August 1977

CAT. No. CFR.5.

JORDAN & SONS, LTD,, SHAW & SONS LT1D.,
116, Chancery Lane, London, W.C.2., 7,& & 9, Fetter Lane, Londen, E.C4,
Law Stationers and Company Registration Agents,

e o = 52800 (c)
Presented by Presentor's Reference

R
wodiFande Mo BO0RGRES, | Seeretary o T Hs‘:wﬁ """"

| A
L

J:l:.ngﬂouse,lOQ,ElmgLam,
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THE COMPANIES ACTS 1948 to 1967

Notice of Place where a Register of Holders of Debentures
or a Duplicate thereof is kept or of any Change in that Place

Insert the
Name of the
Company

Section 86 (3) of the Companies Act 1948 provides that :—

(Pursuant to section 36 (3) of the Companies Act 1948)

.........

........ LIMITED

Every company which keeps any such register or duplicate in England or
Scotland shall send notice to the registrar of companies of the place where the

register or duplicate is kept and of any change in that place :

Provided that & company shall not be bound to send notice under this subsection
where the register or duplicate has, at all times since it came into existence, or in
the case of a company which came into existence after the commencement of this
Act, at all times since then, been kept at the registered office of the company.

Presented by

0/ PR A

Saurdears

Secretary

Form No. 102

LCE174

{No filing fee payadble)
Oyez Publishing Limited R
Qyer House, 237 Long Lane, London SE1 4PU - Q
a subsidiary of The Solicitors’ Law Stationcry Society, Limited L‘; Ef:: fga Ij

Companies 4¢



Notice of Place where a Register of Holders of Debentures or a
Duplicate thereof is kept or of any Change in that Place.

% To the REGISTRAR OF COMPANIDS.

------------------------------------------------------------------------------------------------

THOMAS ROBERTS (WESTMINSTER) LIMITED

hereby gives you notice, in accordance with subsection (3) of section 86

of the Companics Act 1948, that a register of holders of Debentures
of the Company is kept at....Eling House, 100, Eling Lane,

.....................

Totton, Soutnampton S04 4TP

Signature \(J ' o

{State whether
Director or Seorgtary)...)Secretary

Dated the 9th dayof August 19 77

7

NOTE.—This margin is reserved for binding and must not be written across.

N\
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Xumber of / I ‘ —% . | Form No. 103
Company 221528 frte ot . (No registration fee payable)

THE COMPANIES ACTS 1948 to 1967

Notice of Place where Register of Members is kept
or of any Change in that Place

(Pu*rs&wnt to section 110 (3) of the Companies et 1948)

.............

Insert the
Name of

the Company
s THOMAS ROBERTS  (HESTMINSTER). osssmssmssinnn LIMITED

Section 110 of the Companies Act 1948 provides that =—
ES £ 5 £ n

(3) Every company shall send notice to the registrar of companies of the
place where its register of members is kept and of any change in that place :

Provided that a company shall not be bound to send notice under this sub-
seetion where the register has, af all times since it came into existence or, in
the case of a register in existence at the commencement of this Aet, at all times
since then, been kept at the registered office of the eompany.

(4) Where a company makes default in compiying with subseetion (1} of this
section or makes default for fourteen days in complying with the last foregoing
subsection, the company and every officer of the company who is in defaunit shall be
liable to a default fine,

Presented by

Mr. J. W. Saunders

..................................................................

Secretary,

e BLARE HOUSE o s st
100, Eling Lane,

........................................................................................................................

Oyez Publishing Limited, QOyez House, 237 Loag Lane, London SEL 4P, a subsidiary of The Solicitors’
Law Statlonery Soclety, Limited. ot % F21721.20-11-73

Companies 4D



Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGSTRAR OF COMPANIES,

........................................... THOMAS, ROBERTS, (WESTMINSTER) ..o JIMITED

hereby gives you notice, in accordance with subsection (3) of seetion 110

of the Cormnpanies Act 1948, that the register of members of the Company

is kept ab .. Bhing. House,... 100, Eling Lane,

-----------

.............................................

e
"‘h‘\-\% /
. ’1 .
Signature .. L S a
{State whether L

L
Direetor or Seeretary) .....5ecretary

Dated the....d30day of . August 19 77,

NOTE.—This Margin is reserved for binding and must not be written across. =
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THE COMPANIES ACTS 1948 1o 1967

NOTICE OF PLACE WHERE REGISTER OF DIRECTORS’
INTERESTS IN SHARES IN, OR DEBENTURES OF, A COMPANY OR
ITS ASSOCIATED COMPANIES IS KEPT OR OF ANY CHANGE IN
THAT PLACE.

Pursuant t~ Section 29(8) of the Companies Act 1967.

Name of
Company [ . oo THOMAS.. ROBERTS...CHESTMINSTER). OO I 1111 1:Ti |

To the Registrar of Companies.

The above-named company hereby gives you notice, in accordance with subsection
(8) of Section 29 of the Companies Act 1967, that the register of Directors’ interests in
shares in, or debentures of, the company or any associated companies is kept at

Eling House.

.............

---------------

100, Eling Lane,

ek QEEODS
Southampton S04 4TP

..............

State whether Director or Secerciary Secretary
| BT I — th..August. 1277 T
T Lofoh,
p y‘?‘\t S \\
;//ﬁgﬂ’fjrzﬂn;mp
3 t“ _« l
Presented by ..J. .¥...Saunders.,. B8Qasmmmmn o e

Secretary, Eling House, !
100, Eling Lane, TotLon, Southampton SO ¢

Presentor’s reference

Printod and Published by Watelow (London) Limited, Holywell House, Worship Streat, London EC2A 2EN

B
lllwn\

No. of 221328 / { l O Form No. R.6.

Company J v Eh2 88 Lot NO FEE PAYABLE
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*Delete as
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THE COMPANIES ACTS 1948 TO 1981

Farm No. 65

Declaration in relation to the redemption
or purchase of shares out of capital

Pursuant to section 55(3) (4} and {5)
of the Companies Act 1981

Company number

221528

For ofticial use
=T

S
IR | L

Name of company

THOMAS ROBERTS (WESTMINSTER)

Limited

keeagnisgdhaoks] * . . )
:{:dm'ag:a(xxxxxx_xx::xxxg:xx;{x:v_:xxxxxxxxxxxxxmhkaﬁcm&a@m&ﬁfdmﬁﬂﬁ!ﬂﬂﬂxﬁﬁkﬂﬂ:&ixﬁx
klieensedinstitutiar dxxx

[ beingeuthessad:ta:catmrartnsansebusinesair thatiniteckinadomd 1

proposes to make a payment in respect of the kxsdemptionxk[ purchase ] * of its own
shares out of capital, that is, otherwise than out of distributable profitst of the company
or the proceeds of a fresh issun of shares.

/Overleaf

Presentor's name, address and
reference (if any)’

ror official use

General section Post rcom
Slaughter and May,
35 Basinghall Street, T
London, EC2V 5DB l A ey T
A T e

AWA/RHF




(NOTE 3)

Therefore N] fwe]

T ——
Name
Address

-
Name
Address

———

JAMES ROBERTS

1 WALDRON MEWS,
OLD CHURCH STREET,
LONDON, sw3

(CHAIRMAN)

PAMELA MARGARET ROBERTS

THE GENERALS '
TRE-GAGLE )

ﬁgﬁﬁémzn GWENT NP5 4RY

(DEPUTY CHAIRMAN)

Name
Address

MAURICE TREVOR COOK

6 KINGSMERE,
43 CHISLEHURST ROAD,
CHISLEHURST, KENT RR7 SLE

Name
Address

HUGH CORDOY POWYS GREENWOOD

FLAT 7,
23 QUEENS GATE,
LONDON, sw7

Name
Address

GLORGE HOWARD HICKS

"TARNWODD", 2 NORTHGATE CLOSE,
BAZENLLL ROAD, ROTTINGDEAN,
BRIGHTON, SUSSEX

Name
!
& Address

PETER SNow

FLAT 17,
DASKA Hongr,
234 XINGS ROAD, LoxDOy y SW3

Name
Address

Name
v Address

Name
Address

{

!

I Narne
i Address
L
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being all the directors of the company do solemnly snd sincerely declare that:—

{1) the amount of the permissible capital payment*® proposed to be made
for the shares in question is £ 1,448,977

{2) having made full inquiry into the affairs and prospects of the company
M1 [ we]t have formed the opinion:—

{a) as regards its initial situation immediately foillowing the date on which the

payment out of capital is proposed to be made, that there will be no ground
on which the company could then be found to be unable to pay its debts
and .
(b} as regards its prospects for the year immediately following that date, that,
having regard to [my] [our] T intentions with respect to the management of
the company's business during that year and to the amount and character of
the financial resources which will in fmy] {our] t view be available 1o the
company during that year, the company will be able to continue to carry
on business as a going concern (and will accordingly be able to pay its
debts as they fall due) throughout that year.

And [L] {we] T make this solemn declaration conscientiously believing the same to be true and by
virtue of the provisions of the Statutory Declarations Act 1835.

Signature(s)-ofDeclarant(s)

JAMES ROBERTS |
Declared at __SRETTENHAM HOUSE, it T RCe b
LANCASTER_PLACE, PAMELA-NARGARET
Y Lesh
MAURIGE TREVOR COOK
#h

OWYS GREENWQOOD

LRI S}

LONDON. ¥

the _fourteenth day of . February

one thousand nine hundred and .eighty

five

/ ;
before me Ol// /(//L/[x\_/ ‘

=l

A Commissioner for Oatl(.or Notary
Public or Justice of the Peace or Solicitor
having the powers conferred on a
Commissioner for Qaths.

(6 BedTent Yot
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THE COMPANIES ACTS fi)
COMPANY LIMITED BY SHARES

EXTRAORDINARY RESOLUTION
of
THOMAS ROBERTS (WESTMINSTER) LIMITED
Passed on l4th February, 1985

At a separate Meeting of the holders of the
Ordinary Shares of £1 each in the capital of the
above-named Company, duly convened and held on 14th
February, 1985, the following Resolution was duly passed
as an EXTRAORDINARY RESOLUTION.

EXTRAORDINARY RESOLUTION

THAT this separate General Meeting of the holders
of the Ordinary Shares of £1 each in the capital of the
Company hereby approves and sanctions on behalf of the
holders of all the shares of the said class the adoption
of the new Article, to be numbered 5A, as set out in the
Notice of the Extracrdinary General Meeting of the
Company which is to be held later today and generally
approves and sanctions every variation or abrogation of
the special rights and privileges attached to the said
class to be effected thereby or involved therein or
resulting from giving effect to such proposed new
Article.

. .
/{J < + B

iy - 13 'B’?)

S B " = LR AR 3

SL‘“‘MQ‘”’ il g g‘\a:\qu I"E’fr. v . dk J‘Lu “-ﬁ /

v L A

T EA LN = _— N oy /
50 BALL FALL STREET et ks

O ey mee pwilEeF



THE COMPANIES ACTS
COMPANY LIMITED BY SHARES

EXTRAORDINARY RESOLUTION
of
THOMAS ROBERTS (WESTMINSTER) LIMITED

Passed on l4th February, 1985

At a separate Meeting of the holders of the 8 per
cent. Cumulative Preference ghares of £1 each in the
capital of the apove-named Company, duly convened and
held on l4th February, 1985, the following resolution
was duly passed as an EXTRAORDINARY RESOLUTION.

EXTRAORDINARY RESOLUTION

THAT this separate General Meeting of the holders
of the 8 per cent. Cumulative Preference Shares of £1
each in the capital of the Company hereby approves and
sanctions on behalf of the holders of all ‘the shares of
the said class the adoption of the nevw Article, to be
numbered 57, as set out in the Notice of the
Extraordinary General Meeting of the Company which is to
be held later today and generally approves and sanctions
every variation or abrogation of the special rights and
privileges attached to the said class to be effected
thereby or involved t+herein or resulting from giving
effect to such proposed new Article.

Chairman of the Meeting

SLAUCHYER AND MAY
TEPAY craiang
» BN ISHALL STREET
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THE COMPANIES ACTS _ dii;( y)
COMPANY LIMITED BY SHARES \
SPECIAL RESCOLUTIONS
of

THOMAS ROBERTS (WESTMINSTER)} LIMITED

Passed on l4th February, 1985

At an Extraordinary General Meeting of the
above=~named Company, duly convened and held on l4th
February, 1935, the following Resolutions were duly
passed as SPECIAL RESOLUTIONS.

SPECIAL RESOLUTIONS

1. THAT the Articles of Association of the Company be
and they are hereby amended:~

(a) by tae insertion after Article 5 thereof of a
new Article numbered 5A as follows:-

"SaA Subject to, and in accordance with, the
provisions of the Companies Actsz, the Company
may purchase any of its own shares of any
class at any price (whether at par or above or
below par), and any shares to be so purchased
may be selected in any manner whatscever. All
shnres so purchased shall be cancelled
immediately upon completion of the purchase

and the amount of the Company’s issued share
capital (but not authorised share capital) /f o
shall be reduced by the nominal amount of théq bv’”“;
shares sc purchased. %\§

<
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Subject to, and in accordance with, the

Provisions of the Companies Acts, the Company

may make a payment out of capital in respect
of such purchase."

(b) by the deletion from the Articles of

Association of the Company of Regulation 10 of
Table A.

2. THAT the terms of draft contracts between the
Company and Miss S. Roberts and Mrs. A. Sturt for the
purchase from each of those shareholders by the Company
of 26,653 Ordinary Shares of €1 each and 150,000 8 per
cent. Cumulative Preference Shares of £1 each in the
capital of the Company, as set out in the draft
contracts produced to this Meeting and signed by the
Chairman for the purposes of identification, be and they
are hereby approved and that the Company be and it is

hereby authorised to enter into such contracts on such
terms.

3. THAT the payment by the Company out of capital of
an amount equal to the permissible capital payment as
defined in Section 54 of the Companies Act 1981 in
regpect of the purchase by the Company at the price of
£46 per share of 53,306 of the Company's Ordinary Shares
and the purchase by the Company at the price of 57 pence
per share of 300,000 of the Company's 8 per cent.
Cumulative Preference Shares under Section 46 of the
said Act be and it is hereby approved.

4. THAT the Articles of Association of the Company be
amended by the deletion of Regulations 76, 77 and 113 of
Table A Part 1 and the adoption of the following New

Articles, numbered as follows:-




Tt

" .
10A A Director shall not be required to hold any

Shares of the Company by way of qualification. A

Director who is not a member of the Company shall
nevertheless be entitled to attend and speak at
general meetings of the Company."

"14A The remuneration of the Directors shall from
time to time be determined by the Board. Subject
to any individual Contract of Service or of
Employment such remuneration shall be deemed to
accrue from day to day. The Directors may also be
paid all travelling, hotel and other expenses
properly incurred by them in attending and
returning from meetings of the Directors or any
committee of the Directors or General Meetings of
the Company or in connection with the business of
the Company and/or its subsidiary companies."

"22 The Directors shall not be required to sign
their names in a book when attending any meeting of
the Directors or committee of Directors, and the
last two lines of Regulation 86 of Table A Part 1
shall not apply to the Company."

"The Seal

23 Every instrument to which the seal shall be
affixed shall be signed by a Director and shall be
countersigned by the Secretary or Assistant
Secretary or by a second Director or by some other
person appointed by the Directors for the purpose."

Chairman of “he Meeting
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
THOMAS ROBERTS (WESTMINSTER) LIMITED
(Adopted by Special Resolution passed on

27th March, 1973 and amended by
Special Resolutions passed on 1l4th February, 1985)

PRELIMINARY

1. The Regulations contained in Part II of Table A in
the First Schedule to the Companies Act 1948
(hereinafter called "Table A") #*(other than Regqulations
10, 74, 77 and 113) shall, except where the same are
excluded or varied by or are inconsistent with these
Articles, apply to the Company. Except as otherwise
stated references herein to Regulations in Table A shall
be construed as referring to those contained in Part T
thereof. The Regulations contained in Table A in the
First Schedule to the Companies Act 1929 shall not apply
to the Company.

SHARES

2. The share capital of the Company is £1,800,000*+*
divided into 1,500,000 8 per cent. Cumulative Preference
Shares of £1 each and 300, 000 Ordinary Shares of £1
each.

* Excluded by a Special Resolution passed on 14th
February, 1985.

L Ordinary Resolution - 10th March, 1977
Capital increased to £1,800,000 by the creation of
100,000 {making 300,000) additional Ordinary Shares
of E£1 each.
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he said Preference Shares shall confer on the %
iéldegé)thgreof the right to be paid, out of the profits
available for dividend and resolved to be §1str1buteq in |
respect of any financial year or other period for wblch B
the Company's accounts are made up, a fixed cumulative yE
preferential dividend at the rgte of.8 per‘cent. per |
annum on the capital for the time belpg paid up or |
¢redited as paid up thereon and t@e rlght on a return of . g
capital in a windinyg up or otherwise, in priority to any. .o
payment to the holders of any other ¢lass of shares, to §
be repaid the amount paid up or credited as paid up i
thereon together with a sum equal to any arrears, . . ik
deficiency or accruals of the fixed cumulative dividend “#
thereon (whether earned or declared or not) to be B
calculated down to the date of repayment, but shall ‘
confer on the holders thereof no further or other right
to participate in the profits or assets of the Company. Vg

(B) Subject to the provisions of Article 5, the
Company shall be entitled to issue from time to time and .
at any time further shares ranking pari passu with the
sald Preference Shares and identical in all respects
therewith or carrying a different rate cr different .
rates of dividend or the right in a winding-up or on a vk
reduction of capital involving repayment to a different A\
premium or different premiums (if any) and such further
shares may also be redeemable; provided that, except
with the consent or sanction of the holders of the said
Preference Shares and such further shares (if any) given
in the manner provided by Article 5, the aggregate
nominal amount for the time being issued of the said
Preference Shares and such further shares shall not at
any time exceed an amount equal to one-half of the
aggregate of the nominal amount of the issued and paid
up share capital of the Company for the time being
ranking after the said Preference Shares and such

thereto. © capital in Priority



(D) Subject as hereinbefore provided in regard to
the said Preference Shares, the special rights conferred
upon the holders of any class of shares shall not,
unless otherwise expressly provided by the conditions of
1ssue of such shares, be deemed to be directly and
adversely altered or abrogated by the creation or issue
of further shares ranking in priority thereto or pari
passu therewith.

4, Subject to any direction to the contrary that may
be given by the Company in general meeting all the
shares of the Company for the time being unissued shall
be at the disposal of the Directors whe may offer,
allot, grant options over or otherwise dispose of then
to such persons at such times and for such consideration
and upon such terms and conditions as the Directors may
determine, but so that no shares shall be issued at a
discount except in accordance with Section 57 of the
Act.

5. Whenever the capital of the Company is divided into
different classes of shares the sp~cial rights attached
to any class may be varied or abrogated, either whilst
the Company is a going concern or during or in
contemplation of a winding-up, with the consent in
writing of the holders of three-fourths of the issued
shares of the class, or with the sanction of an

Extraordinary Resolution passed at a separate meeting of

the holders of that class but not otherwise. To every
such separate meeting all the provisions of these
Articles relating to General Meetings of the Company or
to the proceedings thereat shall, mutatis mutandis,
apply, except that the necessary quorum shall be two
persons at least holding or representing by proxy
one~-third in nominal amount of the issued shares of the
class (but so that if at any adjourned meeting of such
holders a quorum as above defined is not present those
members who are present shall be a quorum) and that the
holders of shares of the class shall, on a poll, have
one vote in respect of every share of the class held by
them respectively. Regulation 4 of Table A shall not

apply.

#5A Subject to, and in accordance with, the provisions
of the Companies Acts, the Company may purchase any of
its own shares of any class at any price (whether at par
nr above or bhelow par), and any shares To be so

* Adopted by a Special Resolution passed on 14th
February, 1985
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urchased may be selected in any manner.whatgoeVer. All
zhares 80 pugchased shall be cancelled immediately upon

completion of the purchase and the amount of tpe o shar

Company's issued share capital (but not authorised share
capital) shall be raduced by the nominal amount of the

shares so purchased.

Subject to, and in accordance with, the provisions
of the Companies Acts, the Company may make a payment
out of capital in respect of such purchase.

GENERAL MEETINGS

6. Subject to the provisions of the Companies Act
1948, a resolution in writing signed by all ?he Mempers
of the Company who would be entitled to recelve notice
of and to attend and vote at a general meeting at which
such resolution was to be proposed, or by their duly
appointed attorneys, shall be as valid and effectual as
if it had been passed at a general meeting of the
Company duly convened and held. Any such resolution may
consist of several documents in the like form each
signed by one or more of the Members or their attorneys
and signature in the case of a corporate body which is a
member shall be sufficient if made by a director thereof
or its duly appointed attorney. Regulation 5 of Part II
of Table A shall not apply.

7. Subject to any special rights or restrictions as to
voting attached to any shares by or in accordance with
these Articles, on a show of hands every member who
(being an individual) is present in person, or (being a
corporation) is present by a representative or proxy not
being himself a member, shall have one vote, and on a
poll every member who is present in person or by proxy
or (being a corporation) is present by a representative
shall (except as hereinafter provided) have one vote for
every £1 in nominal amount of shares in the capital of
the Company of which he is the holder provided that the
holders of the said Preference Shares shall have the
right to receive notice of and to attend but not to vote
at any general meeting of the Company unless either (a)
at the date of the notice convening the meeting the
dividend on such shares or any part thereof is six
months in arrear (for which purpose such dividend shall
be deemed to be payable half-yearly on 31st March and
30th September in every year) or (b) the business of the
meeting includes the consideration of a resolution for
winding-up the Company or any resolution directly and
adversely altering or abrogating any of the special
rights and privileges attached to the said Preference
Shares. Requlation 62 of Table A shall not apply.

8. A poll may be demanded by the Chairman or by anv
Member present in person or by proxy and Regulation 38
of Table A shall be construed accordingly. o

ey
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9. If at any general meeting any votes shall be
counted which ought not to have been counted or might
have been rejected, the error shall not vitiate the
result of the voting unless i* be pointed out at the
Same meeting, and not in that case unless it shall, in
the opinion of the Chairman of the Meeting be of

sufficient magnitude to vitiate the result of the
voting.

DIRECTORS

10. Unless and until otherwise determined by the

Company in general meeting the number of Directors shall
not be less than two.

*10A A Director shall not be reqirired to hold any Shares
of the Company by way of qualifi.ation. A Director who
is not a member of the Company shall nevertheless be
entitled to attend and speak at general meetings of the
Company.

11. Any Director who by request performs special
services or goes or resides abroad for any purposes of
the Company may receive such extra remuneration by way
of salary, commission, percentage of profits or
otherwise as the Directors may determine.

12. The Directors may exercise all the powers of the
Company to borrow or raise money, and te mortgage or
charge its undertaking property and uncalled capital, or
any part thereof and to issue debentures debenture stock
and other securities whether outright or as security for
any debt liability or obligation of the Company or of
any third party (including its holding company).
Regulation 79 of Table A shall not apply.

13. A Director who is in any way either directly or
indirectiy interested in a contract or proposed coatract
with the Company shall declare the nature of his
interest at a Meeting of the Directors in accorda ice
with Section 199 of the Act. Subject to such
disclosure, a Dir=ctor shall be entitled to vote in
respect of any contract or arrangement in which he is
interested and if he shall do so his vote shall be
counted and he may be taken into account in ascertaining
whether a guorum is present. Paragraphs (2) and (4) of
Regulation 84 of Takle A shall not apply.

® Adopted by a Special Resolution passed on
l4th February, 1985,
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tiring pensions or

i 3 arant re
14, The Directors may d including allowances on

annuities or other allowances, il AUeE
death, to any person or to the widow or dependants of

any person in respect of serVices.rendered by.hlm to the
Company as Managing Director, As§1stant'Manag1ng
Director, or in any other executive office or employment
under the Company or indirectly as an executive officer
or employee of any subsidiary company of tne.Company or
of its holding company (if any) notwithstanding that he
may be or may have been a Director of the Compaqy and
may make payments towards insurances O trust for such
purposes in respect of such persons and may include
rights in respect of such pensions, annuities and
allowances in the terms of engagement of any such
person. Regulation 87 of Table A shall not apply.

*14A The remuneration of the Directors shall from time
to time be determined by the Board. Subject to any
individual Contract of Service or of Employment such
remuneration shall be deemed to accrue from day to day.
The Directors may alsc be paid all travelling, hotel and
other expenses properly incurred by them in attending
and returning from meetings of the Directors or any
committee of the Directors or General Meetings of the
Company or in connection with the business of the
Company and/or its subsidiary companies.

15." The Directors may from time to time appoint one or
more of its body to an executive office (including that
of Managing Director, Manager or any other salaried
office) for such period and on such terms as it shall
think fit, and subject to the terms of any agreement
entered into in any particular case, may revoke such
appointment. Subject to the terms of any such agreement
tihie appointment of any Director as aforesaid shall be
ipso facto determined if he cease from any cause to be a
Director Regulation 107 of Table A shall not apply.

16, A Managing Director, Manager cr other executive
officer as aforesaid shall receive such remuneration
{either by way of salary, commission, participation in
profits or pension or otherwise, howsoever, whether
similar to the foregeing or not) as the Board may
determine. Regulaticn 108 of Table A shall not apply.

17. ?he Company in.General Meeting shall have power at
any time and from time to time to remove any Director
from office or appoint any person to be a Director.

* Adopted by a Special Resolution passed on 14th

February, 1985.



exis?ing Directors. Any Director so appointed shall
(supject to Regulation 88 of Table A) hold office until
he is removed rursuant to the last Preceding Article.

19. Regqulations 89 to 97 (inclusive) of Table A shall
not apply.

20. Each Director shall have power to nominate in
writing (1) any other Director or (2) any person
approved for that purpose by the other Directors, to act
as alternate Director during his absence, and at his

appointment being made the alternate Director shall,
except as regards remuneration and the power to appoint
an alternate, bea subject in all respects to the terms
and conditions existing with reference to the other
Directors of the Company, and ea-h alternate Director,
whilst so acting, shall exercise and discharge all the
functions, powers and duties of the Director whom he
represents. An alternate Director shall ipso facto
cease to be an alternate Director if his appointor cease
for any reason to be a Director. Any Director acting as
alternate shall have an additional vote for each
Director for whom he acts as alternate.

21. A Director of the Company may be or become a
Director or other officer of or otherwise interested in
any company preomoted by the Company or in which the
Company may be interested, and no such Director shall be
accountable for any remuneration or other benefits
received by him as a director or officer of or from his
interest in such other company. The Director may also
exercise the voting power conferred by the shares held
in any other company held or owned by the Company in
such manner in all respects as he thinks fit, including
the exercise thereof in favour of any resolution
appointing the Directors or any of them to be directors
or officers of such other company, or voting or
providing for the payment of remuneration to the
directors or officers of such other company. And any
Director of the Company may vote in favour of the
exercise of such voting rights in manner aforesaid
netwithstanding that he may be or be about to become a
director or officer of such other company and as such,
or in any other manner, is or may be interested in the
exercise of such voting rights in manner aforesaid.
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*22, The Dirsctors shall not Je requireq to iign their
names in a book when attending any meeting oz the
Directors or committee of Dii ..tors, and the last two

lines of Regulation 86 of Table A Part I shall not apply

to the Company.
THE SEAL

#23. Every instrument to which the seal shall be affixed -

R .
(:\1(; 5

shall be signed by a Director and shall be countersigned
by the Secretary or Assistant Secretary orxr by a second
Director or by some other person appointed by the
Directors for the purpose.

* Adopted by a Special Resolution
February, 1985, pPassed on 14th

¢
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RESOLUTIONS

At EXTRAORDINARY GENERAL MEETINGS of the Counpany
duly convened and held on the dates stated below, the

following Resolutions were duly passed as Special
Rescvilutions,

26th November, 1957.

1. That the Company's Memorandum of Association with
regpect of its objects be altered by deleting the
exlisting sub-clause (A) to clause 3 thereof and
substituting the following therefor:-

(A) To carry on the business of purchasing,
storing, importing, supplying, selling and
distributing crude and refined oils,
petroleum, benzol, and all products or
bye~products of o0il, coal tar, and petroleum,
and of trading in these substances.

And also by deleting the existing Clause 5 ther«of and
substituting the following therefor:=-

5. The Capital of the Company is £100,000,
divided into 100,000 Shares of £1 each, with
power to issue any of the Shares in the
Capital, original or increased, with or subject
to any preferential, special or gualified
rights, or conditions as regards dividends,
repayment of capital, voting or otherwise.

13th March, 1973,

That the name of the Company be changed to Thomas
Roberts (Westminster) Limited.

27th March, 1973.

1. That each of the 100,000 Shares of £1 in the
capital of the Company be designated Ordinary Shares of
£l each.

Z, That with a view to the acguisition of the
undertaking and assets (other than the sum of
£1,267,650) of Thomas Roberts (Westminster) Limited the
share capital of the Company be increased‘to £1,700,000
by the creation of 100,000 additional Ordinary Shares of
£1 each and 1,500,000 8 per cent. Cumulative Preference
Shares of £1 each and such shares shall confer upon
+heir holders the rights contained in the Articles of
Association mentioned in Resolution 5 below.

3. That the Directors be authorised and directed to
enter into and carry inte effect an agreement for such
acquisition in the terms of the draft produced te the
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meeting and for the purpose of identification signed by
the Chairman thereof.

&, That the Memorandum of Association of the Company5
be altered by the deletion therefrom of Clauses 3 and
and the substitution therefor of new Clauses 3 and 5
respectively in the form set out in the document
submitted to the meeting and for the purposes of
identification signed by the Chairman thereof.

5. That the regulations set out in the document
submitted to the meeting and for the purposes of
identification signed by the Chairman thereof be
approved and adopted as the Articles of Association cf
the Company in substitution for and to the exclusion of
all the existing Articles of Association of the Company.

14th February, 1985.

1. That the Articles of Association of the Company be
and they are hereby amended:-

(a) by the insertion after Article 5 thereof of a
new Article numbered 5A as follows:=-

"5A Subject to, and in accordance with, the
provisions of the Companies Acts, the Company
may purchase any of its own shares of any
class at any price (whether at par or above or
below par), and any shares to be so purchased
may be selected in any manner whatsoever. All
shares so purchased shall be cancelled
immediately upon completion of the purchase
and the amount of the Company's. issued share
capital (but not authorised share capital)
shall be reduced by the nominal amount of the
shares so purchased.

Subject to, and in accordance with, the
provisions of the Companies Acts, the Company

may make a payment out of capital in respect
of such purchase."

(b) Dby the deletion from the Articles of

Association of the Company of Regulation 10 of
Table A,

2. That the terms of draft contracts between the
Company and Miss S. Roberts and Mrs. A Sturt for the
purchase from each of those shareholders by the Company
of 26,653 Ordinary Shares of £l each and 150,000 8 per
cent. Cumulative Preference Shares of £1 each in the
capital of the Company, as set cut in the draft
contracts produced to this Meeting and signed by the
Chairman for the purposes of identification, be and they
are hereby approved and that the Company be and it is

10
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and the purchase by the Company at the
per share of 300,000 of the Company's 8 per cent.
Cumulative Preference Shares under Section 46 of the
sald Act be and it is hereby approved.

4, That the Articles of Association of the Company be
amended by the deletion of Regulations 76, 77 and 113 of

Tab;e A Part I and the adoption of the following New
Aptlcles, nunbered as follows: =~

"10A A Director shall not be required to hold any
Shares of the Company by way of qualification. A
Director who is not a member of the Company shall
nevertheless be entitled to attend and speak at
general meetings of the Company."

"14A The remuneration of the Directors shall from
time to time be determined by the Board. Subject
to any iandividual Contract of Service or of
Employment such remuneration shall be deemed to
accrue from day to day. The Directors may also be
paid all travelling, hotel and other expenses
properly incurred by them in attending and
returning from meetings of the Directors or any
committee of the Directors or General Meetings of
the Company or in connection with the business of
the Company and/or its subsidiary companies."

"22 The Directors shall not be required to sign
their names in a book when attending any meeting of
the Directors or committee of Directors, and the
last two lines of Regulation 86 of Table A Part 1
shall not apply to the Company."

"The Seal

23 Every instrument to which the seal shall be
affixed shall be signed by a Director and shall be
countersigned by the Secretary or Assistant
Secretary or by a second Director or by some other“
person appointed by the Directors for the purpose.

11
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At SEPARATE MEETINGS of

Shares of £1 each in
convened and held on
following Resolution
Resclutions.

14th February, 1.985.

That this separ
of the Ordinary Shar
Company hereby appro
holders of all the s
of the new Article,

the holders of the Ordinary
the capital of the Company, duly
the dates stated below, the

s were duly passed as Extraordinary

RESOLUTIONS

ate General Meeting of the holders
es of £1 each in the capital of the
ves and sanctions on behalf of the
hares of the said class the adoption
to be numbered 5A, as set out in the

Notice of the Extraordinary General Meeting of the

Company which is to
approves and sanctio

be held later today and generally
ns every variation oxr abrogation of

the special rights and privileges attached to the said
class to be effected thereby or invelved therein or
resulting from giving effect to such proposed new

Article.
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capital of the Company, duly convened amg held on the

dates stated below, the following Resolutions were duly
passed as Extraordinary Resolutions.

RESOLUTIONS
l4th February, 1985,

the said class the adoption of the new Article, to be
numbered S5A, as set out in the Notice of the
Extraordinary General Meeting of the Company which is to
be held later today and generally approves and sactions
evary variation or abrogation of the sreeial rights and
privileges attached to the said class to be effected
thereby or involved therein or resulting from giving
effect to such proposed new Article.

\‘“‘i.ff
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

oo

ORDINARY RESOLUTION
OF
THOMAS ROBERTS (WESTMINSTER) LIMITED

(Passed 10th March 1977)

At an EXTRAORDINARY GENERAL MEETING of the

above-named Company held on the 10th March, 1977
the following Resclution, was duly passed as an

Ordinary Resolution:-

RESOLUTION

That the authorised share capital of the Company
be increased to £1,800,000 by the creation of
100,000 additional Ordinary Shares of £l each.

J.W.T. Saunders

Secretary
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THE COMPANIES ACTS 1948 TO 1931

Return by a company purchasing
its own shares

Pursuant to section 52(1}{2} and (3} of the Companies Act 1981

To the Registrar of Companies For official use

I""""""'l"""'!

NS,

Name of company

Form No. 64

Company Number

221528

THOMAS ROBERTS (WESTMINSTER) LIMITED

The return of shares purchased by the company under section 46 of the Companies Act 1981 is as

folfows:—

8 PER CENT.

Class of shares ORDINARY CUMULATIVE
PREFERENCE

Number of shares

purchased 53,306 300,000

Nominal value of £l each £l each

the shares

(1)| 22nd March, (JI) 22nd March,
Date(s) on which the 1985 1985

shares were delivered
to the company  (2)| 25th March, (2) 25th March,

1985 1985
Maximum and ¥ max
minimum prices paid min ) N/A N/A
for the shares )

The aggregate amount paid by the company for the shares to which this return relates was: _N/A

Signed [Rircotmc][Secretary] 4+  Date  26th March, 1985
8
Presentor's ngme, addréss
and referencH (i arfy):—
For official use
Slaughter and May, General section Post room

35 DBasinghall Street,
London, EC2V 5DB

AWM/ RMF

Prnted and Published by UNILAWY

[oaive mrbegs Sephen €ox & € Limited, Hulbreok & Guwen Limited  Jardon & Sons Limied, Meredith Ran & Luttler Lamated, Seraces 10 Lawyers Limited, Denms Welboum Linuted
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THE COMPANIES ACTS
COMPANY LIMITED BY SHARES S

SPECIAL RESOLUTIONS

of

THOMAS ROBERTS (WESTMINSTER) LIMITED

Passed on l4th February, 1985

At an Extraordinary General Meeting of the
above~named Company, duly convened and held on 14th
February, 1985, the following Resolutions were duly
passed as SPECIAL RESOLUTIONS.

SPECIAL RESOLUTIONS

1. THAT the Articles of Association of the Company be
and they are hereby anended:-

(a) by the insertion after Article 5 thereof of a
new Article numbered 5A as follows:-—

"SA Subject to, and in accordance with, the
provisions of the Companies Acts, the Company
may purchase any of its own shares of any
class at any price (whether at par or above or
below par), and any shares to be so purchased
may be selected in any manner whatsoever. ALl
shares so purchased shall be cancelled
immediately upon completion of the purchase
and the amount of the Company's issued share
capital (but not authorised share capital)
shall be reduced by the nominal amount of the

shares so purchased.

P
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Subject to, and in accordance with, the
provisions of the Companies Acts, the Company
may make a payment out of capital in respect

of such purchase."

(b) by the deletion from the Articles of
Association of the Company of Regulation 10 of
Takle A.

2. THAT the terms of draft contracts between the
Company and Miss S. Roberts and Mrs. A. Sturt for the
purchase from each of those shareholders by the Company
of 26,653 Ordinary Shares of £1 each and 151.000 8 per
cent. Cumulative Preference Sharas of £1 » zh in the
capital of the Company, as set out in the AL el
contracts produced to this Meeting and signed by the
Chairman for the purposes of identification, be and they
are hereby approved and that the Company be and it is
hereby authorised to enter into such contracts on such

terms.

3. THAT the payment by'the Company out of capital of
an amount equal to the permissible capital payment as
defined in Section 54 of the Companies Act 19881 in
respect of the purchase by the Company at the price of
£46 per share of 53,306 of the Companv's Ordinary Shares
and the purchase by the Company at the price of S7 pence
per share of 300,000 of the Company's 8 per cent.
Cumulative Preference Shares under Section 46 of the

said Act be and it is hereby approved.

&, THAT the Articles of Asscociation of the Company be
amended by the deletion of Regulations 76, 77 and 113 of
Table A Part 1 and the adoption of the following New

Articles, numbered as follows:-—



P,

"10A A Director shall not be reguired to hold any
Shares of the Company by way of qualificatien. A
Director who is not a member of the Company shall
nevertheless be entitled to attend and speak at

general meetings of the Company."

"14A The remuneration of the Directors shall f£rom
time to time be determined by the Brard. Subject
to any individual Contract of Service or of
Employment such remuneration shall be deemed to
accrue from day to day. The Directors may alsc be
paid all travelling, hotel and other expenses
properly incurred by them in attending and
returning from meetings of the Directors or any
committee of the Directors or General Meetings of
the Company oxr in connection with the business of

the Company and/or its subsidiary companies.”

192  The Directors shall not be regquired to sign
their names in a book when attending any meeting of
the Directors or committee cof Directors, and the
last two lines of Regulation 86 of Table A Part 1

shall not apply te the Company."
"The Seal

23 Every instrument to which the seal shall be
affixed shall be signed by a Director and shall be
countersigned by the Secretary or Assistant
Secretary or by a second Director or by some other

person appointed by the Directors for the purpose."

Chairman of the Meeting
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THE GOMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

MEMORANDUM
and

ARTICLES OF ASSOCIATION
of

THOMAS ROBERTS (WESTMINSTER) LIMITED

Incorporated on 30th April, 1927

. - (Memerandum of Association amended on 26th
-, November, 1957 and 27th March, 1973 and new

Articles of Asscciation adopted on 27th March, 1973
and amended on l1l4th February, 1985)

SLAUGHTER AND MAY

35, BASINGHALL STREET, 1
- |G
LonpoON, EC2V 5DB (Al }
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o No. 221528

[COAT OF ARMS]

CERTIFICATE OF INCORPORATION
of

OCEAN PETROLEUM COMPANY LIMITED

I hereby Certify that OCEAN PETROLEUM COMPANY
LIMITED is this day Incorporated under the Companies
Acts, 1908 to 1917, and that the Company is Limited.

Given under my hand at London this Thirtieth day of
April, One thousand nine hundred and twenty-seven.

C.C. GALLAGHER,
Registrar of Joint Stock Companies.

Fees and Deed Stamps, £30: 5: O.

Stamp Duty on Capital, £1,000: 0: O.
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[COAT OF ARMS]

CERTIFICATE OF INCCRPORATION
ON CHANGE OF NAME

No. 221528

I hereby certify that OCEAN PETROLEUM COMPANY
LIMITED having by special resolution and with the
approval of the Secretary of State changed its name, is
now incorporated under the name of THOMAS ROBERTS
(WESTMINSTER) LIMITED

Given under my hand at London the 29th March 1973.

N. TAYLOR
Assistant Registrar of Companies
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2.

3.
are: -

THE COMPANIES ACTS

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

THOMAS ROBERTS (WESTMINSTER) LIMITED

(As altered by Special Resolutions passed

26th November, 1957 and 27th March, 1973)

The name of the Company is "THOMAS ROBERTS
(WESTMINSTER) LIMITED".*

The Registered Office of the Company will be
situate in England.

The objects for which the Company is established

(&)

(B)

Te acquire and to hold any shares, stocks,
debentures, debenture stocks, bonds,
securities, obligations, or other investments,
rights or interests of or in any company or
companies, and to co~ordinate, finance and
manage all or any part of the businesses and
operations of any such companies.

To undertake, carry on, and execute all kinds
of financial, commercial, trading and other
operations and generally to institute, enter
into, carry on, assist or participate in
financial, commercial, mercantile, industrial,
manufacturing and other businesses, works,
contracts, undertakings and financial
operations of all kinds.

*Note: The name of the Company was changed from OCEAN
PETROLEUM COMPANY LIMITED to its pPresent name with
effect from 29th March, 1973.




(C)

(D)

(E)

(F)

(G)

(H)

(1)

To carry on any business for the time being
within the objects of any of the Company's
subsidiary companies and any business acquired
by the Company from any of its subsidiary
companies.

To carry on any other business or activity and
do anything of any nature which may seem to
the Company capable of being conveniently
carried on or done in connection with the
above, or calculated directly or indirectly to
enhance the value of or render more profitable
any of the Company's business, property or
rights.

Te acquire for any estate or interest and to
take options over, construct and develop any
Property, real or personal, or rights of any
kind.

To enter into any guarantee, contract of
indemnity or suretyship and in particular
(without prejudice to the generality of the
foregoing) to guarantee with or without
consideration the payment of any principal or
capital moneys, premiums, interest, dividends
and other moneys secured by or payable under
or in respect of any obligation or securities
of any kind or description including those of
the Company's holding company, if any.

To lend money to, or grant or provide credit
or financial accommodation to, any person or
company in any case in which such grant or
provision is considered likely directly or
indirectly to further any of the objects of
the Company or the interests of its Members.

To apply for, purchase, take out or otherwise
acquire by original grant or by transfer or
assignment or otherwise any patent rights,
brevets d'invention, licences, concessions,
secret processes and inventions and to use and
exercise the same or to sell, assign and
develop the same or grant licences in respect
thereof or otherwise turn the same to the
advantage of the Company.

To amalgamate with or enter into partnership
or any joint purse or profit-sharing
arrangement with, or to co-operate or
participate in any way with, or assist or
subsidise any company or person carrying on or
proposing to carry on any business within the
objects of the Company or capable of being
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(J)

(K)

(L}

(M)

(N)

(0)

conducted so as directly or indirectly to
benefit the Company.

To borrow and raise money and secure or
discharge any debt or obligation of oxr binding
on the Company in such manner as may be
thought fit, and in particular by mortgages of
or charges upon the undertaking and all or any
of the real and personal property (present and
future), and the uncalled capital of the
Company or by the creation and issue of
debentures, debenture stock or other
obligations or securities of any description.

To sell, exchange, mortgage, let on rent,
share of profit, royalty or otherwise, grant
licences, easements, options, servitudes and
other rights over and in any other manner deal
with or dispose of the undertaking, property,
assets, rights and effescts of the Company or
any part thereof for such consideration as may
be thought fit, and in particular for stocks,
shares, debentures or other obligations or
securities, whether fully or partly paid vp,
of any other company.

To give any remuneration or other compensation
or reward for services rendered or to be
rendered in placing or procuring subscription
of, or otherwise assisting in the issue of any
shares, debentures or other securities of the
Company or in or about the formation of the
Company or the conduct of its business.

To establish or promote, or concur or
participate in establishing or Promoting any
company the establishment or promotion of
which shall be considered desirable in the
interests of the Company and to subscribe for,
underwrite, purchase or otherwise acquire the
shares, stocks and securities of any such
company, or of any company carrying on or
proposing to carry on any business or activity
within the objects of the Company.

To procure the registration Or incorporation
of the Company in or under the laws of any
place outside England.

To subscribe or guarantee money for any
purpose which may be considered likely
directly or indirectly to further the objects
of the Company or the interests of its Members
or for any national, charitable, benevolent,
public, general or useful object, or for any
exhibition.
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(P) To grant pensions or gratuities to any
officers or employees or ex-officers or
ex-employees of the Coimpany, or of its
pPredecessors in business or of its holding
company or subsidiary companies (if any), or
to the relations, connections or dependants of
any such persons, and to establish or support
any associations, institutions, clubs,
building and housing schemes, funds and trusts
which may be considered calculated to benefit
any such persons or otherwise advance +the
interests of the Company or of its Meu“ers,

(Q) To act as secretaries, managers, registra.- or
transfer agents for any other company.

(R} To distribute any of the property of the
Company among its Members in specie or kind.

(S) To do all such other things as may be deemed
incidental or conducive t» the attainment of
the above objects or any of them.

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

And it is hereby declared that the word "company"
in this claise, except where used in reference to this
Company, shall be deemed to include any partnership or
other body of persons, whether incorporated or not
incorporated, and whether domiciled in the United
Kingdom or elsewhere, and that the objects specified in
the different paragraphs of this clause shall not,
except where the context expressly so requires, be in
anywise limited or restricted by reference to or
inference from the terms of any other Paragraph ¢or the
name of the Company, but may be carried out in as full
and ample a manner and shall be construed in as wide a
sense as if each of the said paragraphs defined the
objects of a separate, distinct and independent company.

&, The liability of the Members is limited.

5. The Share Capital of the Company is £1,700,000%*
divided into 1,500,000 8 per cent. Cumulative
Preference Shares of £1 each and 200,000 Ordinary
Shares of £1 each.

* The Share Capital was increased to £1,800,000 by
the creation of 100,000 additional Ordinary Shares of £1
each by an Ordinary Resolution passed on 10th March,

1977.
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We, the several persons whose names and addresses
are subsgribed, are desirous of being formed into a
Company in pursuance of this Memorandum ¢f Association,
;nd We respectively agree to take the number of shares
in the capital of the Company set opposite our
respective names.

Number of
Shares taken
Names, Addresses and Descriptions by each
of Subscribers Subscriber

H. H. Brigham, One
327 South La Salle Street,
Chicago Il1l.

President North American Car
Corporation.

Herbert Nicholson, One
Bidborough Hall,
Tunbridge Wells.

Director Public Coy.

Dunmore, (Earl of) One
13, Sussex Square,

London.

Peer of the Realm.

Charles B. Haywood, One
Woodhatch,

Reigate.

Chemical Manufacturer.

Dated this 27th day of April 1927.
Witness to the above Signatures -~
H. Ibotson Ward,

Solicitor.
33, Walbrook, E.C.4.

(B ]



THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICILES OF ASSOCIATION
of
THOMAS ROBERTS (WESTMINSTER) LIMITED
(Adopted by Special Resolution prassed on

27th March, 1973 and amended by
Special Resolutions passed on 14th February, 1985)

PRELIMINARY

1. The Regulations contained in Part II of Table A in
the First Schedule to the Companies Act 1948
(hereinafter called "Table A") *(other than Requlations
10, 76, 77 and 113) shall, except where the same are
excluded or varied by or are inconsistent with these
Articles, apply to the Company. Except as otherwise
stated references herein to Regulations in Table A shall
be construed as referring to those contained in Part I
thereof. The Regulations contained in Table A in the

First Schedule to the Companies Act 1929 shall not apply
to the Company.

SHARES

2. The share capital of the Company is £1,800,000%%
divided into 1,500,000 8 per cent. Cumulative Preference
Shares of £1 each and 300,000 Ordinary Shares of £1
each.

* Excluded by a Special Resolution passed on 14th
February, 1985.

* Ordinary Resolution =~ 10th March, 1977
Capital increased to ELl,800,000 by the creation of
100,000 (making 300,000) additional Ordinary Shares
of £1 each.




3. (A} The said Preference Shares shall confer on the
holders thereof the right to be paid, out of the profits
available for dividend and resolved to be distributed in
respect of any financial year or cother period for which
the Company's accounts are made up, a fixed cumulative
preferential dividend at the rate of 8 per cent. per
annum on the capital for the time being paid up or
cre@ited as paid up thereon and the right on a return of
capital in a winding up or otherwise, in priority to any
payment to the holders of any other class of shares, to
be repaid the amount paid up or credited as paid up
thereon together with a sum equal to any arrears,
deficiency or accruals of the fixed cumulative dividend
thereon (whether earned or declared or not) to bke
calculated down to the date of repayment, but shall
confer on the holders thereof no further or other right
to participate in the profits or assets of the Company.

(B) Subject to the provisions of Article 5, the
Company shall be entitled to issue from time to time and
at any time further shares ranking pari passu with the
said Preference Shares and identical in all respects
therewith or carrying a different rate or different
rates of dividend or the right in a winding-up or on a
reduction of capital involving repayment to a different
premium or different premiums (if any) and such further
shares may also be redeemable; provided that, except
with the consent or sanction of the holders of the said
Preference Shares and such further shares (if any) given
in the manner provided by Article 5, the aggregate
nominal amount for the time being issued of the said
Preference Shares and such further shares shall not at
any time exceed an amount equal to one-~half of the
aggregate of the nominal amount of the issued and paid
up share capital of the Company for the time being
ranking after the said Preference Shares and such
further shares and of the consolidated capital and
revenue reserves of the Company and its subsidiaries
(including share premium account and credit balance on
profit and loss account, but excluding any reserves for
future taxation) as shown by the latest audited
consolidated balance sheet of the Company and its
subsidiaries, but adjusted to take into account any
increase in the share capital of the Company ranking
after the said Preference Shares and such further shares
or in the share premium account of the Company since the
date of such balance sheef and to eliminate any reserves
attributable to minority shares in subsidiaries.

(C) Except with the consent or sanction of the
holders of the said Preference Shares given in the
manner provided by Article 5, no shares §hall.be_issued
renking as to dividend or as to capital in priority
tharzto.



(D) Subject as hereinbefore provided in regard to
the said Preference Shares, the special rights conferred
upon the holdgrs of any class of shares shall not,
gnless otherwise expressly provided by the conditions of
issue of such shares, be deemed to be directls and
adversely altered or abrogated by the creation or issue

of further shares ranking in priority thereto or pari
passu therewith.

4. _Subject to any direction to the contrary that may
be given by the Company in general meeting all the
shares of the Company for the time being unissued shall
be at the disposal of the Directors whe may offer,
allot, grant options over or otherwise dispose of them
to such persons at such times and for such consideration
and upon such terms and conditions as the Directors may
determine, but so that no shares shall be issued at a
giicount except in accordance with Section 57 of the

ct.

5. Whenever the capital of the Company is divided into
different classes of shares the special rights attached
to any class may be varied or abrogated, either whilst
the Company is a going concern or during or in
contemplation of a winding-up, with the conusent in
writing of the holders of three~fourths of the issued
shares of the class, or with the sanction of an
Extraordinary Resolution passed at a separate meeting of
the holders of that class but not otherwise. To every o
such separate meeting all the provisions of these
Articles relating to General Meetings of the Company or
to the proceedings thereat shall, mutatis mutandis,
apply, except that the necessary quorum shall be two
persons at least holding or representing by proxy
one-third in nominal amount of the issued shares of the
classe (but so that if at any adjourned meeting of such
holders a guorum as above defined is not present those
members who are presen!: shall be a quorum) and that the
holders of shares of the class shall, on a peoll, have
one vote in respect of every share of the class held by
them respectively. Regulation 4 of Table A shall not

apply.

*5A Subject to, and in accordance with, the provisions
of the Companies Acts, the Company may purchase any of
its own shares of any class at any price (whether at par
or above or below par), and any shares to be so

* Adopted by a Special Resolution passed on l4th
February, 1985

(%3]
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pgrchased may be selected in any manner whatsoever. Aall
snares so purchased shall be cancelled immediately upon
complet}on.of the purchase and the amount of the

Company s issued share capital (but not authorised share

capital) shall be reduced by the nominal amount of the
shares so purchased.

Subject ?o, and in accordance with, the provisions
of the Companles Acts, the Company may make a payment
out of capital in respect of such purchase.

GENERAL MEETINGS

é. Subject to the provisions of the Companies Act
1948, a resoclution in writing signed by all the Members
of the Company who would be entitled to receive notice
of and to attend and vote at a general meeting at which

. such resolution was to be proposed, or by their duly

appointed attorneys, shall be as valid and effectual as
if it had been passed at a general meeting of the
Company cduly convened and held. Any such resolution may
consist of several documents in the like form each
signed by one or more of the Members or their attorneys
and signature in the case of a corporate body which is a
member shall be sufficient if made by a director thereof
or its duly appointed attorney. Regulation 5 of Part II
of Table A shall not apply.

7. Subject to any special rights or restrictions as to
voting attached to any shares by or in accordance with
these Articles, on a show of hands every member who
(being an individual) is present in person, or (being a
corporation) is present by a representative or proxy not
being himself a member, shall have one vote, and on a
poll every member who is present in person or by proxy
or {being a corporation) is present by a representative
shall (except as hereinafter provided) have one vote for
every £1 in nominal amount of shares in the capital of
the Company of which he is the holder provided that the
holders of the said Preference Shares shall have the
right to receive notice of and to attend but not to vote
at a.y general meeting of the Company unless either (a)
at the date of the notice convening the meeting the
dividend on such shares or any part thereof is six
months in arrear {for which purpose such dividend shall
be deemed to be payable half-yearly on 31lst March and
30th September in every year) or (b) the business of the
meeting includes the consideration of a resolution for
winding-up the Company or any resolution directly and
adversely altering or abrogating any of ?he special
rights and privileges attached to the said Preference
Shares. Regulation 62 of Table A shall not apply.

8. A poll may be demanded by the Chairman or by any
Member present in person or by proxy.and Regulation 58
of Table A shall be construed accordingly.
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9. If at.any general meeting any votes shall be
counted whlcb ought not to have been counted or might
have been rejected, the error shall not vitiate the
result of the voting unless it be pointed out at the
same mgeplng, and not in that case unless it shall, in
the opinion of the Chairman of the Meeting be of

suf?icient magnitude to vitiate the result of the
voting.

DIRECTORS

1C. Unless and until otherwise determined by the

Company in general meeting the number of Directors shall
not be less than two.

*10A A Director shall not be required to hold any Shares
9f the Company by way of qualification. A Director who
1s not a member of the Company shall nevertheless be
entitled to attend and speak at general meetings of the
Company.

11. Any Director who by request performs special
services or goes or resides abroad for any purposes of
the Company may receive such extra remuneration by way
of salary, commission, percentage of profits or
otherwise as the Directors may determine.

12. The Directors may exercise all the powers of the
Company to borrow or raise money, and to mortgage or
charge its undertaking property and uncalled capital, or
any part thereof and to issue debentures debenture stock,
and other securities whether outright or as security for
any debt liability or obligation of the Company or of
any third party {including its holding company).
Regulation 79 of Table A shall not apply.

13. A Director who is in any way either directly or
indirectly interested in a contract or proposed contract
with the Company shall declare the nature of his
interest at a Meeting of the Directors in accordance
with Section 192 of the Act. Subject to such
disclosure, a Director shall be entitled to vote in
respect of any contract or arrangement in which he is
interested and if he shall do so his vote shall be
counted and he may be taken into account in ascertaining
whether a quorum is present. Paragraphs (2) and (4) of
Regulation 84 of Table A shall not apply.

* Adopted by a Special Resolution passed on
14th February, 1985.



14. 'Tpe Directors may grant retiring pensions or
annuities or other allowances, including allowances on
death, to any person or to the widow or dependants of
any person in respect of services rendered by him to the
Company as Mapaging Director, Assistant Managing
Director, or in any other executive office or enmployment
under the Company or indirectly as an executive officer
or gmployee_of any subsidiary company of the Company or
of its holding company (if any) notwithstanding that he
may be or may have been a Director of the Company and
may make bayments towards insurances or trusts for such
purposes in respect of such persons and may include
rights in respect of such pensions, annuities and
allowances in the terms of engagement of any such
person. Regulation 87 of Table A shall not apply.

*14A The remuneration of the Directors shall from time
to time be determined by the Board. Subject to any
individual Contract of Service or of Employment such
remuneration shall be deemed to accrue from day to day.
The Directors may also be paid all travelling, hotel and
other expenses properly incurred by them in attending
and returning from meetings of the Directors or any
committee of the Directors or General Meetings of the
Company or in connection with the business of the
Company and/or its subsidiary companies.

15. The Directors may from time to time appoint one or
more of its body to an executive office (including that
of Managing Director, Manager or any other salaried
office) for such period and on such terms as it shall
think fit, and subject to the terms of any agreement
entered into in any particular case, may revoke such
appeintment. Subject to the terms cof any such agreement
the appointment of any Director as aforesaid shall be
ipso facto determined if he cease from any cause to be a
Director. Regulation 107 of Table A shall not apply.

l6. A Managing Director, Manager or other executive
officer as aforesaid shall receive such remuneration
(either by way of salary, commission, participation in
profits or pension or otherwise, howsoever, whether
similar to the foregoing or not) as the Board may
determine. Regulation 108 of Table A shall not apply.

17. The Company in General Meeting shall have.power at
any time and from time to time to remove any Director
from office or appoint any person to be a Director.

* Adopted by a Special Resolution passed on l4th
February, 1985.



: ; person to be a Director
either to fill a casual vacancy or as an addition to the

existing Directors. Any Director so a i

C ‘ prointed shall
(supject to Regulation 88 of Table A) hold office until
he is removed pursuant to the last preceding Article.

19. Regulations 89 to 97 (inclusive) of Table A shall
not apply.

20. Each Director shall have power to nominate in
writing (1) any other Director or (2) any person
approved for that purpose by the other Directors, to act
as alternate Director during his absence, and at his
discretion to remove such alternate Director and on such
appointment being made the alternate Director shall,
except as regards remuneration and the power to appoint

.an alternate, be subject in all respects to the terms

and conditions existing with reference to the other
Directors of the Company, and each alternate Director,
whilst so acting, shall exercise and discharge all the
functions, powers and duties of the Director whom he
represents. An alternate Director shall ipso facto
cease to be an alternate Director if his appointor cease
for any reason to be a Director. Any Director acting as
alternate shall have an additional vote for each
Director for whom he acts as alternate.

21. A Director of the Company may be or become a
Director or other officer of or otherwise interested in
any company promoted by the Company or in which the
Company may be interested, and no such Director shall be
accountable for any remuneration or other benefits
received by him as a director or officer of or from his
interest in such other company. The Director may also
exercise the voting power conferred by the shares held
in any other company held or owned by the Company in
such manner in all respects as he thinks fit, including
the exercise thereof in favour of any resolution
appointing the Directors or any of them to be directors
or officers of such other company, or voting or
providing for the payment of remuneration to the
directors or officers of such other company. And any
Director of the Company may vote in favour of the
exarcise of such voting rights in manner aforesaid
notwithstanding that he may be or be about to become a
director or officer of such other company and as_such,
or in any other manner, is or may be interested in the
exercise of such voting rights in manner aforesaid.



Directors or committee of Director
» s' \
lines of Regulation 86 of Table & Parin? :ﬁ;liastttwo
to the Company. net apply

THE SEAL

by the Secretary or Assistant Secreta

. ry or b
Director or by some other person appoigted bg ih:econd
Directors for the purpose.

* Adopted by a Special Resolution passed on 1l4th
February, 1985.



RESOLUTIONS

At EXTRACRDINARY GENERAL MEETINGS
duly convened and held on the dates sta
followiag Resolutions were duly passed
Resolutions.

of the Company
ted below, the
as Special

26th November, 1957,

1. That the Company's Memorandum of Association with
respect to its objects be altered by deleting the
existing sub-clause (A) to clause 2 thereof and
substituting the following therefor:-

(A) To carry on the business of purchasing,
s?orlng, importing, supplying, selling and
distributing crude and refined oils,
petroleum, benzol, and all products or
bye-products of oil, coal tar, and petroleum,
and of trading in these substances.

And also by deleting the existing Clause 5 thereof and
substituting the following therefor:-

5. The Capital of the Company is £100, 000,
divided into 100,000 Shares of £1 each, with
power to issue any of the Shares in the
Capital, original or increased, with or subject
to any preferential, special or qualified
rights, or conditions as regards dividends,
repayment of capital, voting or otherwise.

13th March, 1973.

That the name of the Company be changed to Thomas
Roberts (Westminster) Limited.

27th March, 1973.

1. That each of the 100,000 Shares of gl in the
capital of the Company be designated Ordinary Shares of
£]l each.

2, That with a view to the acquisition of the
undertaking and assets (other than tbe sum of_ -
£1,267,650) of Thomas Roberts (Westminster) Limited tgg
share capital of the Company be ;ncreased.to £1,700,0 c
by the creation of 100,000 additional Ordinary Shares o
£l each and 1,500,000 8 per cent. Cumulative Preference
Shares of £1 each and such shares spall confe; upon ¢
their holders the rights contained in the Articles o
Association mentioned in Resolution 5 below.

3. That the Directors be authorised and dire;tedﬁzgh
enter into and carry into effect an agreegentd gg ;he
acquisition in the terms of the draft produce



meeting and for the p

urpose of iq i £ ; .
the Chairman thereof. entification signeq by

_ 14th February, 1985,

1. That the Articles of Association of the Company be
and they are hereby amended:-

(a) by tbe insertion after Article 5 thereof of a
new Article numbered S5A as follows:~-

"SA Subject to, and in accordance with, the
provisions of the Companies Acts, the Company
may purchase any of its own shares of any
class at any price (whether at rar or above or
below par), and any shares to be so purchased
may be selected in any manner whatsoever. All
shares so purchased shall be cancelled
immediately upon completion of the purchase
and the amount of the Company's issued share
capital (but not authorised share capital)
shall be reduced by the nominal amount of the
shares so purchased.

Subject to, Aand in accordance with, the
provisions of the Companies Acts, the Company
may malkke a payment out of capital in respect
of such purchase."

(b) by the deletion from the Articles of
Association of the Company of Regulation 10 of
Table A.

2. That the terms of draft contracts between the
Company and Miss S. Roberts and Mrs. A Sturt for the
Purchase from each of those shareholders by the Company
of 26,653 Ordinary Shares of £1 each and 150,000 8 per
cent. Cumulative Preference Shares of £l each in the
€apital of the Company, as set out in the drafg the
Spntracts produced to this Meeting and signed by th they
Chairman for the purposes of identification, bg ?2 is
are hereby approved and that the Company be and i
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4. That the Articles of Association of the Compan b
amended by the deletion of Regulations 76, 77 an§ 1¥3 §f
Table A Part I and the adoption of the following Ney
Articles, numbered as follows:-

"10A A Director shall not be required to hold any
Shares of the Company by way of qualification. 2
Director who is not a member of the Company shall
nevertheless be entitled to attend and speak at
general meetings of the Company."

"14A The remuneration of the Directors shall from
time to time be determined by the Board. Subject
to any individual Contract of Service or of
Employment such remuneration shall be deemed to
‘ccrue from day to day. The Directors may also be
‘aid all travelling, hotel and other expenses
roperly incurred by them in attending and
swturning from meetings of the Directors or any
."writtee of the Directors or General Meetings of
-n@ Company or in connection with the business of
. Company and/or its subsidiary companies."

'22 The Directors shall not be required to sign
their names in a book when attending any meeting of
the Directors or committee of Directors, and the
last two lines of Regulation 86 of Table A Part 1
shall not apply to the Company."

"The Seal

23 Every instrument to which the seal shall beb
affixed shall be signed by a Director and shall be
countersigned by the Secretary or Ass;st?nt ther
Secretary or by a second Director or by some © s: "
person appointed by the Divectors for the purpose.



At a SEPARATE MEETING of the holders cf th ;
Shares of £1 each in the capital of the Companye gﬁfinary
convened and held on the date stateq bel )

: . ow, the
following Resolution was duly passed as an Extraordinary
Resolution.

RESOLUTION
14th February, 1985.

That this separate General Meeting of the holders
of the Ordinary Shares of £l each in the capital of the
Company hereby approves and sanctions on behalf of the
holders of all the shares of the said class the adoption
of the new Article, to be numbered S5A, as set out in the
Notice of the Extraordinary General Meeting of the
Company which is to be held later today and generally
approves and sanctions every variation or abrogation of
the special rights and privileges attached to the saidq
class to be effected thereby or involved therein or
resulting from giving effect to such proposed new
Article.



THE COMPANIES ACTS 18 to 1967

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION
oF
THOMAS ROBERTS (WESTMINSTER) LIMITED
(Passed 10th March 1977)

At an EXTRAORDINARY GENERAL MEETING of the
above-named Company held on the 10th March, 1977
the following Reselution, was duly passed as an
Ordinary Resolution:-

RESOLUTION
That the authorised share capital of the Company

be increased to £1,800,000 by the creation of
100,000 additional Ordinary Shares of £1 each.

J.W.T. Saunders

Secretary
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COMPANIES FORM No. 353

Notice of place where register of
members is kept or of any change
in that place

Note: This notice is not required where the ragister is and
has, since 1 July 1948, always been kept at the Registered Office

Pursuant to caction 353 of the Companies Act 1985

To the Ragistrar of Companies For official use  Company number
[l e i |
| [ | 221528

b o e o e -

Name of company
|* THOMAS ROBERTS (WESTMINSTER) LIMITED

gives notice that the register of members is [now] kept at:

BRETTENHAM HOUSE,

LANCASTER PLACE,

LLONDON
[ Postcode|  WC2E 7HX
Signed /\,&f o g& Ofrcetarl[Secratary]t Date  2th February, 1989
" sl
L
Presentor's name address and For officlal Use
reference (if any): General Saction Post room

R.E. Gammage, Esq.,
Company Secrctary,
Thomas Roberts (Westminster)|

Limited, Tty PR e 2 -
Brettenham House, COMPAT s e ]
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Loundon, N
WC2F THX _ M 1 "

@y@?_ The Solicitors’ Law Stationary Society ple, Oyoez House, 237 Long Lane, London SE1 4PV 1935 Edition
EGA3T 7-85
kR ox b

Companies G353




