.x/ﬁ ( —_ —_ .

- i
1

f : :..f SR |
‘ nbe’rof{-—-—mwa Q_E;Bj \\7“-—¢‘Jh H ;7 TN ‘g
L -HISERS e ity
&

THE COMPANIES ACT, 1948
® DECLARATION of Complisnce with tho requirements of the

Companies Act, 1943, on application for registration of & Company.

Pursuant to Section 15 {2).

Inaort the o

Name of the
Qompany. CENTRAL-DEL RIO OILS (U.K.)
LIMITED
i
% I
‘ Pmaﬁzted by Document Filer’s Reference SmacL/BW__
i Messrs. Clifford Turner & Co.,
4
; 1l 014 Jewry,
" B London, E.C.2.

Form No. 41
(The filing Jes s 53.)
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(6) Yoro imsorb:
* \ Solicitor of the
“ Suprere Court **
(or sn Scotland “' &
Soleitor ")* eugnged
“in the formutlon

A irson named
“in tho Articles of
‘ Associntion a8 a
“Dirootor ar
¢ Seoratary "

Declared at

wliinsids

¥, daras

of . 11 01a dewry, Londom, s.Vafe

Am—— T e

Do solemnly and sincerely declare that )RV L)
e
4 Solicitor of the Supreme. .fourt engaged.in. fhe. .-

_formation

of -
Y e ~ 4
Central-Del Rio Oils (U.K.) /

Limited,
And that all the requirements of the Companies Act, 1948, in respect of
maitters precedent tio the registration of the said Company ard incidentol
thereto have been comyplied with, .And I make this solemn Declaration
conscientiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.

g\(‘ﬁ(&wl{‘% (2QQL§L \ "

LS\'\\X‘W kin.

the__ 24t

one thousand nine hundred and sixty-

seven

// : “/‘ S _S\M(sqeb»

day of June <«

Before me, %
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Note.-This ergin is reserved for binding apd must not be wriited . toss,
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STATEMENT OF THE NOMINAL CAPITAL®

or

I MRAL-DEL ATG CILs (UK. 7~

A m— o e - e

LIMITED

Pursuant to Section 112 of the Stamnp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, Sectiva 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

100 -~

. meIm NOMINAL CAPITAL of the above named Company is £

%

Rignature, ag %}Z’L«J e Toomse ,é/e e

Deseription, Solicitors engaged in the formation

Dated bhé;‘“ 4" day of June 1967

 BRGISTERED 4
- 22uN07

NOTES.—The Stamp Duty on the Nominal Oapital is Te
" ar fraction of £100.

— N————t

Shillings for every £100

This Statement is to be filed with the Memorandum of Association or other
Uocument when the Company is regisiered and should be signed by an Officer of the
Company if appointed by the Ariicles of Associalion, or by the Solicitor(s) engaged in

o, e formation.

Fresented by Document Filer’s Reference

‘;} ' Messre. Clifford-Turner & Co.

11 0l1d Jewry, London,B.C.2.

Form. No. 25
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THE, COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES,

HHE TERER
22 JUMEST

Aemorandn pf Apsort

OF

1. The name of the Company is “ CentraL-DEL Rio Qs (UK)
- " - ~

LiviTED . - Ve

9. The registered office of the Company will be sitvate in
England. "~ .

/

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

(a) To purchase, take on lvase or otherwise acquire in the
United Kingdom and within and without its territorial "~
waters and elsewhere in the world any rights of or con-
nected with the gettting or winning of petroleum or other
mineral, oil, na_;gg_al_ggs,__ hydrocarbon and other Jike
Tbstance and to acquire by lease, purchase, licence or
otherwise any interest in any land bearing or susceptible of
bearing any of the substances aforesaid or otherwise
required in connection with the objects of the Company.

(8) Tc negotiate or enter into any agreements or arrangements
with any person or persons, firm or company, or with any
Government, authority or power for any purpose, and in
particular for the grant or transfer to the Company or to
any company promoted, formed or registered by the Com-
pany, or in which the Company may be interested, or to
any firm or person of any leases, concessions, options, rights,
licences, petmits, or other authorisation for or relating to
the exploration, development, acquisition, or working of
any lands, in any part of the world, whether for the
purposes of oil production, mining or trade.




g

—

"

2 :

(c) To prospect, examinc, explore, survey and df\fd@p the
resources of any territories, estates or properties in any park
of the world, and with a view therete to finance, organise,
employ, equip and dispatch expeditions, cominissions,
engineering, mining, geological and ather experts ax}d agents,
and to prepare or cause to be prepared or assist ar sub-
scribe towardls the preparation of any plans, examinations,
surveys, reports and specifications of any kind and natuee
whatsoever.

e

k. - £ Dot

(p) To search for, obtain, produce, exploit, develop, store,
render suitable for market or trade, smelt, calcine, refine,
haudle, carry away and sell, petroleum and other mineral
oils. araral gas, asphalt, ozokerite and hydrocarbons of all
ki. _ .nd their products, metals, coal, ores, fuels and
mineral and vegetable substances of every description.

i
b

(E) To purchase or otherwise acquire, take leases of, develop,
hold, sell, let or otherwise dispose of and deal in land, or
other immovable property situate in any part of the world,
or any interest in the same, and to develop the resources
of any lands or other property by building, draining, levei-
ling, filling in, and otherwise dealing with the same in such

~ways as may seem capable of improving directly or
indirectly the property and undertaking of the Company.

(r) To carry on the business of carriers of passengers and goods
by land and water, and to organisc and carry on any system
of transport or navigation for passengers, merchandise,
goods or live stock.

(¢} To carry on the undertaking or business of proprietors of
railways or tramways or other means of communication of
any description, telegraphs, telephones, wireless, piers,
harbours, engines, machinery, wells, reservoirs, stcrage
tanks and any other works, and to construct, acquire, obtain
concessions for, equip, repair, maintain, work, and dispose
of or trade in the same.

(1) To purchase, acquire, rent, build, construct, equip, execute,
carry out, improve, work, develop, administer, maintain,

- -
B o e ToT

manage or control works and conveniences of all kinds,
including therein roads, ways, railways, tramways, pipe lines,
carrying or transport undertakings, by land, water or air, :
§ stations, acrodromes, docks, harhours, piers, wharves, canals, K
bridges, engineering and improvement works, gas works, ¥
3
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P the electrical works, refineries, telegraphs, rclephones, cables,
¥ part oy ships, lighters, or any other works, whether of the foregoing

e

;a?ise, i nature or not, whether for the purposes of the Company or
510 3
lgents* . for sale or lure to or in retum for any consideration from
. Sub: ! any other company or persons, and to comnhu_tc to 01~assl\t
N 4 in the carrying out or establishment, construction, mamtean-
\tlons, E ance, improvement, management, working, control or supers
lature » intendence thereof respectively.
r
() To manufacture and deal in all kinds of articles and thinys
store, required for the purposes of any such business as aforesaid
efine, or commonly dealt in by persons engaged in any such
neral i business.
of all
and - (1) To subscribe for, underwrite, purchase, or otherwise acquire,
and to hold, dispose of, and deal with the shares, stocks,
- securities and evidences of indebtedness or of ¢he right to
relop, E participate in profits or assets or other similar documents
d, or [ issued by any government, avthority, corporation or body,
rorkel, . or by any company or body of persons, and any options or
urces . - " rights in respect thereof, and to buy and sell foreign
evel- exchange,
such
v oor (x) To purchase or otherwise acquire for any esrati. or interest
any, any property or assets or any concessions, licences, grants,
patents, tracle’ marks, or other exclusive or non-sxclusive
cods rights of any kind which may appear to be necess&i% -3r
stern . convenient for any business of the Company, znd to
dise, develop and turn to account and deal with the same in such
manner as may be thought expedient, and to make experi-
ments and tests and to carvy on ali kinds of research work.
s of | .
n gf . (L) To borrow and raise money and to secure or discharge any
iers, debt or obligation of or binding on the Gompan_y in such
age manner as may be thought fit and .in particular by
tain mortgages and charges upon the undertaking and all or any
Jose [ of the.property and assets (present and future) and the
uncalled capital of the Company, or by the creation and
issue on such terms and conditions as may be thought
ste, expedient of. dc.:bentures, debenture stock or other securities
yin, of any description.
ds, i . .
aes, (M) To draw, mflke, accept, endorse, discount, ‘negc?tlate,
air, execute, ancd issue, and to buy, sell and deal in bills of
als, exchange, promissory notes, and other negotiable or

s transferable instruments,
‘ 2
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() To amalgamate or enter into partnership or any joint purse
or profit-sharing arrangement with and to co-operate in any
way with or assist or subsidise any company, firm, oxr person.

(0) To promote or concur in the promofion of any company, the
promotion of which shall be considered desirable,

(p} To lend money to and guarantce the performance of the
contracts or obligations of any corporation, firm or persen,
and the payment and repayment of the capital and principal
of, and dividends, interest or prermiums payable on, any
stock, shares and securities of any corporation, whether
having objects similar to those of the Company or not, or
whether the Company is a subsidiary of such corporation
or otherwise associated therewith or not and to give all
kinds of indemnities.

(0) To sell, lease, grant licences, easements, and other rights
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 or

securities of any other company whether fully or partly

paid up.

(®) To undertake and transact all kinds of trust and agency
business.

(s) To take all necessary or proper steps in Parliament or with
the authorities, national, local, municipal or otherwise, of
any place in which the Company may have interests, and to
carry on any negotiations or operations for the purpose of
directly or indirectly carrying out the objects of the
Company or. effecting any modification in the constitution

of the Company. or furthering the interests of its Members,

and to oppose any steps taken by any other company, firm
or person which may be considered likely directly or

indirectly to prejudice the interests of the Company or its
Members.

{r) To pay all expenses of and incidental to the formation of the
Company and to procure the registration or incorporation
of the Company in or under the laws of any place.

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

(v) To grant pensions or gratuities to any officers or ex-officers
or employees or ex-employees of the Company or its
preclecessors in business, or the relations, conmections or
dependants of any such persons, and to establish or support
associations, institutions, clubs, funds and trusts which may
be considered calculated to benefit any such persons or
otherwise advance the interests of the Company or of its
Members, and to establish and contribute to any scheme
for the purchase by trustees of shares in the Company to be
held for the benefit of the Company’s officers or employees,
and to lend money to the Company’s officers or employees
to enable them to purchase shares of the Company and to
formulate and carry into effect any scheme for sharing
the profits of the Company with its officers or employees

or any of them:.

(w) To distribute among the Members of the Company in
specie any property of the Gompany.

(x) To do all or any of the things and matters aforesaid in any
part of the world, and either as principals, agents,
contractors, trustees or otherwise, and by or through trustees,
agents or otherwise, and either alone or in conjunction with

wthers.

(¥) To do all such other things as may be considered to be
incidental or conducive to the above objects or any of them.

And it is hereby declared that the objects of the Company as specified
in each of the foregoing paragraphs of this Clause {except only if and so
far as otherwise expressly provided in-any paragraph) shall be separate
and distinct objects of the Gompany and shall not be in anywise limited
by reference to any other paragraph or the order in which the same

occur or the name of the Company. Y,

4. The liability of the Members is linited.

5. The share capital of the Company is £100 divided into
100 Ordinary Sharcs of £1 each.

F540
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WE, the several persons whose names and adrcssc:s are subscribed, are
desirous of being formed into a Company, it pursuance of this
Memorandum of Association, and we respectively agres fo take
the number of Shares iyﬂie capital of the Company sct oppustte
our respective names.

' i Numberof Sh&xm
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS., 2 t%:l?s?:ﬂ?:r_
!
:
11, Old Jewry, / ¢

London, E.C.2. ’
Solicitor's Articled Clerk. /

hY

Tl Rowdlome. /o AR
11, Old Jewry,
London, E.C.2.

Solicitor's Articled Clerk. | ; d

B /

E Y

o /

e | / ‘

‘;{ ; Datep the W ~day of June, 1967 /7

SE Wrirness to the above Signatures:-——

th ' -

i

!

]‘

11 Old Jewry,

London, E.C.2,

Secretary. /
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are THE COMPANIES ACT, 1948.

his

a}:e

e }~ COMPANY LIMITED BY SHARES.,

" Artieles of Assoriation fRE@ESTERED L

22 JUNB©G&?

QF

CENTRAL-DEL RIO OILS (UK.) LIMITED

— ¢ —

W&?%}ﬁhuaﬂwww,mﬂ&-m?:}-ﬁi P S

PART I —PRELIMINARY.

i. The marginal notes hereto shall not affect the construction Interpretation.
hereof, and in these Articles unless there be something in the subject
i . of context inconsistent therewith:—

- “The Act” means The Companies Act, 1948.
y “The Statutes” means The Companies Act, 1948, and every
] statutory modification or re-enactment thereof for the time
§ being in force.
had
; “"These Articles” means these Articles of Association or other the
3 articles of association of the Company from time to time in
! force.

- ¥ «The Directors” means the Directors of the Company for the

4 i time being.

£ ¢
% “The Office  means the registered office for the time being of the
Company,

“The Register” means the Register of Members to be kept
pursuant to Section 110 of the Act.

« Month ** means calendar month.

AT SR W e D

“ Dividend * includes bonus.

“ Paid up * includes credited as paid up.
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“ Secretary ” includes an assistant or deputy secretary, _aud any ? 4
person appointed by the Directors to perform the duties of the e 35 4
Secretary. e ol
. s Sty
w5 hle ‘A’ " means, except where otherwise expressly provided, of deter
Table © A ” in the First Schedule to the Act, COMYEN]
Act,
“ [n writing”" and “ written ™ include printing, ljithogmphy, and
other modes of representing and reproduzing words in a 5.
visible form. : and w
or other
Words importing the singular number only include the plaral with &
number and vice versa. or for
nor sha
Words importing the masculine gender only include the feminine SCOULit)
gender, nothing
Provisa
Words importing persons include corporations. .
l Words and expressions deficed in the Statutes have the same siderat
‘ meanings in these Articles, or coil
( ing 1o
1 Table " A" 9. None of the regulations contained in Table “A” in the First shares
N mottoapply.  gohedule to the Act shall apply to the Company except so far as of the
E embodied in any of the following Axticles, which shall be the regulations satisfi
"‘j for the management of the Gompany. may 2
b
A Private 3, The Company is a Private Company, and accordingly: —
,5‘{ Cotnpany. ‘
4 (a) The right to transfer shares is resiricted in manner herein-
e after provided. P
E:ﬂi (8) The number of Members of the Company (exclusive of
ié persons who are in the employment of the Company and
‘;‘] of persons who having been formerly in the employment Shar
ji of the Canpany were while in such employment and have
51 continuc#! after the determination of such employment to
! be Members of the Company) is limited to fifty. Provided Mee
E that where two or more persons hold one or more shares shar
I in the Company jeintly they shall for the purposes of this offe
I Article be treated as a single Member. / as n
% (c) Any invitation to the public to subscribe for any shares or SEC
i debentures of the Company is prohibited. J E eﬁ
¥ H
3 () The Company shall not have power to issue share warrants ¥ the
; to bearer, L tha

i

N

s e
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: /
&
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! 9
¢
any , : .
the ; 4, The Directors may at any time require any person whose
= : name is entered i the Register of Members of the Cormpany to furnish
i{ them with any information, supported {if the Directors 5o require) by &
' statutory declaration, which they may consider necessary for the puxpose
ded 3 . . y may Cessary pux]
’ ‘ of determining whether or not the Company 1s an exempt private
company within the meaning of Sub-section {4) of Section 129 of the
Act.
and
noa | 5. The Company shall not give, whether directly or indirectly, S&‘é‘i‘.ﬁ‘&‘io
- and whether by means of a loan, guarantee, the previion of security  bepurchased,
4 or otherwise, any financial assistance for the purpose of or in connection
ural with a purchase or subscription made or to be made by any person of

or for any shares in the Company or in its holding company {if any),
. : nor shall the Company make a loan for any purpose whatsoever on the
nine ‘. security of its shaves or those of its holding company (if any), but
;othing in this Article shall prohibit transactions méntioned in the
i proviso to Section 54 (1) of the Act.

X » ' -
: 6. The Company may pay a commission to any person in con- Paymentof
-~ 3 . . 1 . > . + COINMIsSION.
ame sideration of his subscribing or agreeing to subscribe, whether absolutely
or conditionally, for any shares of the Cornpany, or procuring or :.gree-
ing to procure subscriptions, whether absolute or conditional, for any

First ~.i shares in the Company, at a rate not exceeding the rate of 10 per cent.
r as 7t of the price at which the shares are issued, and such commission may be
ions catisfied in shares of the Company partly or fully paid up. The Company

may also on any issue of shares pay such brokerage as may be lawful.

ein- - : - ,
PART II—DISTRIBUTION OF THE CAPITAL OF THE
. of g COMPANY. KSHARES.
-l o
; ;:1 c; ? 7. The capital of the Company is £100 divided into luo Ordinary Capital.
Jave ; Shares of £1 each. | Ve
;
;:’3 : 8. Unles: otherwise determined by the Company in General
ar ( Meeting any o-iginal shares for the time being unissued and any new
" es t chares frora tin.e to time to be created shall, before they are issued, be
s ~Fered to the Members of the class of shares to be issued in proportion,
as nearly as may be, to the number of shares in that class held by them.
s or g $uch offer shall be rade by notice specifying the number of shares
3 offered, and limiting a time within which the offer, if not accepted, will
be deemed to be declined, and after the expiration of such time, or on
ants the receipt of an intimation from the person to whom the offer is made

that he declines to accept the shares offered, the Directors may, subject

F540
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Shares may be
issued subject
to different
conditions

as to calls,

(Y

N
» +, Instelmenms on

shaivt to be

“.duly paid

10

to these Articles, dispose of the same in such manser 28 they think most
heneficial to the Cor. sany, The Directors may, m }ﬁ“‘ MABRCT, dispese
of any such nev + original shares as aforesaid, which, by xeason of the
proportion borne vy them to the number of persons entitled 10 such
offer as aforesa*d or hy reason of any other difficuity in apportioniag
the same, car i« in the oninion of the Directors be copveniently offered
in manner _ .cinbefore provided. Shares may be issued at par ovata
premium, uui 10 shares shall be issued at a discount except in accord»
ance with Section 57 of the Act.

9. As regards alf allotments from time ta time mads, the Directors
shall duly comply with Section 52 of the Act,

10. The Directors may make arrangements on the issue of shares
for a difference between the holders of such shares in the amount of
calls to be paid and the time of payment of such calls.

.11. If by the conditions of allotment of any shase the whole or

pa=+. of the amount or issue price thereof shall be payable by instahaents,

. “every such instalment shall, when due, be paid to the Company by the

Liability of jo:at
holders of shanos.

Truats not
recognised.

Certificates.

Members' right
to certificates.

person who for the time being shall be the registexcd holder of the share,

12. 'The joint holders of a share shall be severally sz well as joidly
liuble for payment of all instalments and calls in respect of such share,
and any one of such persons may give effectual receipts for any retumn
of capital payable in respect of such share.

13. Save as herein othexrwise provided or as by the Statutes other-
wise required the Company shall be entitled to treat the registered
holder of any share as the absolute owner thereof, and accordingly shall
not except as ordered by a Court of competent jurisdiction or by law
required be bound to recognise any equitable contingent, future, partial
or other claim to or interest in any share on the part of any other person,

CERTIFICATES.

14, The certificates of title to shaves shall be issued under the
Common Seal of the Company and autographically signed by one
Director and they’b'ccretary or by two Directors, '

i

15. Every Member shall be entitled to cne certificate for -

all the sha;,’cs registered in his name, or in the case of shares of
more than one class being registered in his name, 1o a separate certificate
for cach 'class of shares so registered. Every such certificate of
shares shall specify the number and class and the denoting numbers
(if any) of the shares in respect of which it is issued and the amount

- -
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paid up thereon. The Direciors shall duly comply with the provisions
of Section 80 of the Act as to ithe time for delivery of certificates.
If any Member shall require additional certificates he shall pay for
each additional certificate such sum not exceeding 1Is. as the Directors
shall determine.

16. If any certificate be worn out or defaced then upon produc- Aswismecfa
tion thereof to the Directors they may order the same to be cancelled, ?,f:},ﬁmiﬁm
and may issue a new certificate in licu thereof, and if any certificate g‘ﬁfm";“’“‘,&}m
be lost or destroyed, then, upon praof thereof to the satisfaction of the
Directors and on such indemnity with or without security as the
Directors deem adequate being given, a new certificate in lieu thereof

shall be given to the party entitled t¢ such lost or destroyed certificate,

=]

17, For every certificate issued under the last preceding Article, Fee.

there shall be paid to the Company the sum of 1s. or such smalier
sum as the Direciors may determine, together with the costs of the
said indemnity and sceurity.
18, The certificates of shares registered in the names of two or Towhichof
N . joint holdera
more persons shall be delivered to the person first named on the Register cartificatos
in respect of such shares, tohe hsued,

19. The provisions of Clauses 11 to 14 (both inclusive) of Part I
of Table “ A shall apply to these presents, The lien conferred by
Clause 11 of Part I of Table “ A ” shall attach to fully paid shares and
to all shares registered in the name of any person indebted or under
any liability to the Company whether he be the sole registered holder
thereof or one of two’ or more joint registered holders,

CALLS ON SHARES.

20. The provisions of Clauses 15 to 21 (both inclusive) of Part I Ty

of Table “ A ” but omitting from Clause 15 the words “ provided that
no call shall exceed one-fourth of the nominal value of the share or be
payable at less than one month from the date fixed for the payment
of the l1st preceding call ” shall apply to these presents,

FORFEITURE.

21, The provisions of Clauses 33 to 39 (both inclusive) of Part I
of Table “ A shall apply to these presents,

r
b
I
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TRANSFER OF SHARES.

92, The instrument of transfer of any share in the Cownpany
shall be in the usual common form or in such other form as shall be
approved by the Directors, and shall be signed by or ca behalf of
the transferor, and the transferor shall be deemed to remain the helder
of such share until the name of the transferee is entered in the register

in respect therenf, and when registered the instrument of transfer shall
be retained by the Company,

93, The Directors may in their absolute discretion and without
assigning any reason therefor or without specifying any grounds therefor
decline to register any transfer of any share, and in the avent of any
such refusal they shall duly comply with Section 78 of the Act,

TRANSMISSION OF SHARES.

94, ‘The executors or administeatory of a deceased Member {not
being one of several joint holders) shull be the only persons recognised
by the Clompany as kuving any title to shares licld by him alone; but
in the case of shares held by more than one person, the survivor or
survivars only shall be recognised by she Crunpany as being entitled
to sucit shares. A

25. Any person hecoming. eatitled to a share in consequence of
the death or bankruptey of any Member may upon such evidence
being produced as may be required by the Directors, be either registered
as a Member or may, without being so registered, execute a transfer
to some other person who shall he registered as a transferee of such
share; but the Company shall in #ither case have the like power of

declining or refusing to register such transfer as is provided with respect
to ordinary transfers.

26. Any person becoming entitled to a share in consequence of
the death or bankruptcy of any Member shall be entitled to the same
dividends and other advantages to which he wounld be entitled if he
were the registered holder of the share, except that he shall not, unless
and until he is registered as a Member in respect of the share, be
entitled in respect of it to receive notices of or to exercise any rights
conferred by membership in relation to meetings of the Company.

CONSOLIDATION AND SUB-DIVISION OF SHARES.

27. The Company may by Ordinary Resolution consolidate its
shares, or any of them, into shares of a larger amount.
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28, The Company may by Special Resolution syb-divide its
shares, or any of them, inta shares of a smaller amount, and may by
such resolution determine that, as between the holders of the shares
resulting from such sub-division, one or more of such shares shall have
some preference or special advantage as regards dividend, capitel,
voting or otherwise over or as compared with the other or others.

CONVERSION OF SHARES INTO STOCK.

29. The Company may by Ordinary Resolution convert any fully
paid-up shares into stock of the same class as the shares which shall
be so converted, and reconvert such stock into fully paid-up shares of
the same class and of any denomination.

30. When any shares have been converted into stock, the several
holdlers of such stock may thenceforth transfer their respective interests
therein, or any part of such interests, in the same manner and subject
to the same regulations as and subject to which any shares in the
capital of the Company may be transferred, or as near thereto as
circumstances admit, but the Directors may from time to time fix the
minimum amount of stock transferable (which minimum shall not exceed
the nominal amount of the shares from which the stock arose), and
direct that fractions of that minimum shall not be transferred, but
with power at their discretion to waive such rules in any particular
case. :

31. The several holders of such stock shall be entitled to par-
ticipate in the dividends and profits of the Company according to
the class of stock and the amount of their respective interests in such
stock, and such interests shall, in proportion to the amount thereof,
confer on the holders thereof respectively the same privileges and
advantages for the purpose of voting at meetings of the Company and
for other purposes as would have been conferred by shares of the same
class of equal amount in the capital of the Company, but so that none
of such privileges or advantages, except the participation in the dividends
and profits of the Company, shall be conferred by any such amounts
of stock as would not, if existing in shares, have conferred such
privileges or advantages.

32. All such provisions of these Articles relating to shares as
are applicable to fully paid-up shares shall apply to stock, and in all
such provisions the words “share” and * shareholder * shall include
“stock®” and “stockholder”. No such conversion shall affect or
prejudice any preference or other special privilege.
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INCREASE OR REDUCTION OF CAPITAL, |
P

33. The Company may, from time to time, by Ordinary _Rt’mms
tion, increase the capital by the creation of new shflres, such increase
to be of such aggregate amount and to be divided into shares of such
respective amounts as the Resolution may prescribe. Subject to ,suchﬂ
privileges, priorities, or conditions as are or may be atta}ched theretn,
all new shares shall be subject to the same provisions in all respects
as if they had been part of the original capital,

34, Any new shaves in the capital of the Company may he
issued: with such preferential right to dividend and such priority in the
distribution of assets, or subject to such postponement of dividends
or in the distribution of assets, and with or subject to such preferential
or limited or qualified xight of voting at General Meetings as the

Clompany may from time to time by Ordinary Resolution determine, {

but so that the preferential or special rights attached to any isswed
shares as a class shall not be varied except with consent of the holders
thercof duly given under the provisions of these Articies, The issue
of shares ranking pari passu with shares of any class carrying
preferential or special rights shall not (unless otherwise expressly pro-
vided by these Articles or the conditions of issue of such last mentioned
shares) be deemed to be a variation of the rights of such shares. Any
Preference Share may, with the sanction of a Special Resolution] be
issued on the terms that it is, or at the option of the Company is liable,
te be redeemed.

35. The Company may from time to time by Special Resolution
recluce its share capital, any capital redemption reserve fund and any
share premium account in any manner authorised by law. The

Company may also by Ordinary Resolution cancel any shares not taken
or agreed to be taken by any person,

PART ITT—GENERAL MEETINGS.

/v

. 36. 'The Company shall in cach year hold a General Meeting
as its Annual General Meeting in addition to any other meetings in

that year, and not more than fifteen months shall elapse between the -

date of one Annual General Meeting and the next Provided that so
long as the Company holds its first Annual General Meeting within
cighteen months after its incorporation it need not hold it in the year of
its incorporation or in the following year. Annual General Meetings

shall be held at such time and place as may be determined by the
Directors.

. - RO Ay 1 o e DL
RSIRAL ] =k P 2 &2 . T

32,
emoral |

k38
Exvtraovd
Lonorsl
delanly
Srankes,
Wl foe
which M

39.
passiy
nouce i
other 1
of & Sp
writing
of mee!
busines:
herein

Geners

40
by she
Article
Merab

4
appea
1o atl
and v

4
of an
proce

o
recei
repol
by la
in t
divic
tran:
repo
{tran
at a
ovdi



15

& 37. Al General Meetings of the Company other than the Annual Grlinars ane £
Resoly 5 (Gieneral Meeting shall be called Extraordinary General Meetings, ﬁ‘m‘“‘“ g
eSOk Meetiags. ‘
increase ¢ 36. The Directors may, whenever they think fit, convene an Whos _ A
of such i Extraordinary General Meeting of the Company, and Extragedinary g’*:n‘:r‘:‘,‘i““““ i
to such k General Meetings shall also be convened on such requisition o« in }‘(}mﬁ‘_’ﬁm !
therero, “ default may be convencd by such requisitionists as provided by the '
respects Statutes, Any Meeting convened under this Article by requisitionists
4 shall be convened in the same manner as nearly as possible as that in
& which Meetings are to be convened by the Directoss.
nay b 4 )
y i,’: ch 1 39, An Annual General Meeting and a meeting called for the ﬁg;‘.?,,g
vidends passing of a Special Resolution shall be called by twenty-one clear days'
erential notice in writing at the least, and a General Meeting of the Company
as the other than an Annual General Meeting or a meeting for the passing
ermine, of a Special Resolution shall be called by fourteen clear days’ notice in
- jssued writing at the least. The notice shall specify the place, the day and hour
holders of meeting, and in case of special business the general nature of such
e issue ! business, ancl. shall be given to the Membem sub_;ect as .and in manner
atrying ™ - herein menncfned, and to the Aud1t<?1-s. A notice calling an Annual
Iy pro {‘ General Meeting shall specify the meeting as such.
tioned 40. A General Meeting shall, notwithstanding that it is called
> Any " by shorter notice than that specified in the immediately preceding
on, be 8 Article, be deemed to have heen duly called if it is so agreed by such
liable, % Members as are prescribed in that behalf by the Statutes,
x
g 41. In every notice calling a meeting of the Company there shall
olution appear with reasonable prominence a statement that 2 Member entitled
1d any l to attend and vote is entitled to appoint one or more proxies to attend
~ The E and vote instead of him, and that a proxy need not also be a Member.
taken r;* 42, The accidental omission to send a notice to or the non-receipt

of any notice by any Member or the Auditors shall not invalidate the
proceedings at any General Meeting.

4[ 43. The business of an Annual General Meeting shall be to Businessof
;’ receive and consider the profit and loss account, the balance sheet and Grnual
. g reports of the Directors and of the Auditors, and the documenty required Meeting.
ceting E by law to be annexed to the Balance Sheet, to elect Directors and Officers
¢S in E‘ in the place of those retiring by rotation or otherwise, to declare
a the b dividends, to appoint and fix the remuneration of the Auditors, and to
2t so £ transact any business brought before the Meeting by the Directors’
vithin % report and any other business which under these Articles ought to be
“ar of L transacted at an Annual General Meeting. All other business transacted Special business.
etings | at an Annual General Meeting and all business transacted at an Extra-
v the ! ordinary General Meeting shall be deemed special.
i
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44, Where by any provision contained in the Statutes qpe(.fal
notice is required of a resolution, the resolution shall not be effective
unless notice of the intention to move 1t has been given w the
Company not less than twenty-eight days {or suc-h .shorter period as
the Statutes permit) before the meeting at wl.uch it is m?wd, and the
Company shall give to its Members, subject as in these Articles provided,

notice of any such resolution as provided by the Statutes.

45. TFor all purposes the quorum for a General Meeting shall be
not less than two Members present in person holding or representing
by proxy not less than ninety per cent, of the issued Ordinary Shares of

the Company.

46. No business shall be transacted at any General Meeting unless
the quorum requisite shall be present.

47. If within half an hour from the time appointed for the
meeting a quorum be not preseat, the meeting, if convened by or upon
the requisition of Members, chall be dissolved. In any other case it shall
stand adjourned to such time and place as the Chairman shall appoint.
At any such adjourned meeting, the Members present and entitled to
vote, whatever their number, shall have power to decide upon all matters
which could properly have been disposed of at the meeting from which
the adjournment took place.

48. The Chairman (if any) of the Board of Directors shall preside
as Chairman at every General Meeting of the Company. If there be no
such Chairman, or if at apy meeting he be not present within: fiftten
minutes after the time appointed for holding the meeting, or be unwill-
ing to act, the Directors present shall select one of their number to be
Chairman, and that failing, the Members present and entitled to vote
shall choose some one of their number to be Chairman. .

49. The Chairman may, with the consent of the.meeting (and
shall, if so directed by the meeting) adjourn any meeting from time
to time and from place to place, and without such consent he may
adjourn any meeting at which a proposal of importance is made for
the consideration whereof in his judgment (which shall not be
challenged) a larger attendance of Members is desirable. Subject to
the provisions of the Statutes relating to the passing of resolutions at an
adjournment of the Statutory Meeting, no business shall be transacted
at any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place.

50. Whenever a meeting is adjourned for fourteen days or more,
seven clear days’ notice in writing at the least specifying the place
the day and hour of the adjourned meeting shall be given to tli;
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Men}bers subjt_fct as and in manner herein mentioned and to the
Auditors, but it shall not be necessary to specify in such notice the
nature of the business to be transacted at the adjourned meeting. Save

as.aforesaid it shall not be necessary to give any notice of an
adjournment. T

51. ‘Every question submitted te a meeting shall be decided in
the first instance .by‘ a show of hands, and in the case of an equality
of votes the Chairman shall, both on the show of hands and at the

po]!, have a casting vote in addition to the votes ta which he may he
entitled as a Member.

52. At any General Meeting, unless a poll be demanded, a
declaration by the Chairman that the resolution has been carried, or
carried by a particular majority, or lost or not carried by a particular
majority, and an entry to that cffect in the book containing the minutes
of proceedings of the Company shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded
in favour of or against such resloution,

53. A poll may be dernanded upon any question by the Chairman
or by not less than five persons present in person or by proxy and
entitled to vote -or by a Member or Members representing not, less
than one-tenth of the total voting rights of all the Members having
theright to vote at the meeing or by a Member or Members holding
shares conferring a right to vote at the meeting, being shares on which
an aggregate surn has been paid up equal to not less than one-tenth
of the total sum paid up on all the shares conferring that right.

54. A valid instrument appointing a proxy shall be deemed to
confer authority to demand or join in demanding a poll, and for the
purposes of the immediately preceding Article a demand by a proxy
for a Member shall be deemed to be a demand by that Member.

55. Subject to the provisions of the next succeeding Article hereof,
if a poll is demanded as aforesaid it shall be taken in such manner
and at such time and place as the Chairman of the mecting directs, and
cither at once, or after an interval or adjournment {but not more than
thirty days after the date of the meeting or adjourned meeting at which
the poll was demanded), and the result of the poll shall be deemed to
be the resolution of the meeting at which the poll was demanded. The
demand of a poll may be withdrawn. No notice need be given of a

poll not taken immediately.

56. Any poll duly demanded on the election of a Chairman of
a meeting or on any question of adjournment shall be taken at the

meeting and without adjournment.
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Business may 57. The demand of 2 poll shall cot prevent the continuance of

ﬂi\(:f;ietgstanding a meeting for the transaction of any business other than the questica

demand of a poll. on which a pO“ has been demanded.

Resolution 58. Subject ta the pravisions of the Statutesa resalation i.tl writing

fn writing. signed by all of the Members for the time being entitled 1o receive notioe
of and to attend at General Meetings or being a corporatum‘by an
officer or by its duly autharised representative shall be as .vahd and
effective as if the same had been passed at a General Meeting of the
(lompany duly convened and held.

VOTING.

Votes of 59. Subject to any special terms as to voting upon which any
Membors. shares may have been issuec or may for the thne beinz he held, every
Member present in person shall upon a show of hands have one vote
and every Member present in person or by proxy shall upon a poli
have, one vote in respect of each share held by him. Any corporation
"holding shares conferring the right to vote may by resolution of its
Dii‘ectors, or other Governing Body, authorise such person as it thinks
/ﬁt to act as its vepresentative at any General Meeting of the Company
‘or at any meeting of holders of any class of shares of the Company
and such representative shall be entitled to exercise the same powers
on behalf of such corporation as if it were an individual shareholder
of the Company., ‘

Joint owners. 60. If two or more persons are jointly entitled to shares for
the time being conferring a right to vote, any one of such persons
may vote at any meeting, ecither personally or by proxy, in respect
thereof as if he were solely entitled thereto, and if more than one of
such joint holders be present at any meeting, either personally or by
proxy, the Member whose name stands first on the Register as one

of the holders of such shares, and no other, shall be entitled to vote in
respect of the same.

No Member in 61. No Member shall be entitled to be present or to vote at an
arrear with . 4
call to vote. General Meeting or upon any poll, or to exercise any privilege as a

Member unless all calls or other moneys due and payable in respect

of any share of which he is the holder have been paid.

personally e 4 aman nEi o i Hing |
or by proxy. instrument appointing a proxy shall be in writing in the usual form, or

such other form as shall be approved by the Directors, under the hand
of the appointor or his duly constituted attorney; or if such appointor

Voting 62. On a poll votes may be given personally or by proxy. The

R T

_

71



LT o B T

19

is a corporation, under its Common Seal or the hand and seal of its
attorney, A proxy need not be a Member of the Company.

63. T h.e nstrument appointing a proxy, together with the power As wodeposit
of attomey (if any) under which it is signed, or a notarially certified or ofmron:
office copy thereof, shail be deposited at the Office or at such other
place within the United Kingdom as is specified for that purpose in any
instrament of proxy sent by the Company in relation ta the meeting,
not less than forty-eight hours before the time for holding the mceth;g

or adjourned meeting at which the person named in such instrument
proposes to vote. :

64, A.vote given I accordance with the terms of an instruinent  When votssby
of proxy shall be valid notwithstanding the previous death of the ftﬁéﬁfﬁ?ﬂnﬁw
principal or revocation of the proxy or transfer of the share in respect revoked.
of which the vote is given, provided no intimation in writing of the
death, revocation or transfer shall have been received at the Office before
the time for holding the meeting or adjourned meeting at which such
vote is given. '

R A BRI AR T TP T A T T
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VARIATION OF RIGHTS.

65. The rights attached to any class of shares {unless otherwise
provided by the terms of issue of the shares of that class) may be varied
with 'the consent in writing of the Holders of three-fourths of the issued
shares of that class, or with the sanction of an Extraordinary Resolution
passed at a separate General Meeting of the Holders of the shares of
that class. To every such separate General Meeting the provisions of
these regulations relating to General Meetings shall, mutatis mutandis,
apply, but so that at every such separate General Mecting the quorum
shall be two persons at least holding or representing by proxy one-third
of the issued shares of the class.

PART IV.—DIRECTORS AND OTHER OFFICERS.
DIRECTORS.

66. The number of Dircctors sfhall not be less than two b"ft gﬁmﬁgf

the continuing Director may act notwithstanding any vacancy in their
body, provided that if the number of the Board be ]CSSI than thc:. pres-
cribed minimum the remaining Divector shall forthwith appomt an
additional Director to make up such minimum or cunvene a _Gencral
Mcefﬁ'lg of the Company for the purpose of making such appointment.
The  first Dircctors shall be appointed by .the subscribers to the
Memorandum of Association by notice in writing.
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67. Each of the Directors (other than the Managing Directos,
President, Vice-President or Executive Deator) shall be paid out f
the funds of the Company by way of remuneration for his sepvices sEmh
sum as the Company in General Meeting may from time 1o e

determine.

68. The Directors shall be entitled to be repaid ail reasonable
travelling, hotel and other expenses incurred by them respectively in
or about the performance of their duties as Directers including any
expenses incurred in attending Meetings of the Board or of Committees
of the Board or General Meetings and if in the opinion of the Directors
it is desirable that any of their number should make any special journeys
or perform any special services on behalf of the Company or its business,
such Director or Directors may be paid such reasonable additional
remuneration and expenses thercfor as the Directors may from time to
time determine. :

69. A Director need not hold any shares to qualify him as a
Director.

70. The Directors shall have power at any time to appoint any
person either to fill a casual vacancy or as an addition to the Board and
any Director so appointed shall not be obliged to retire at the pext:
Annual General Mecting of the Company.

ALTERNATE DIRECTORS.

71. Any Director may by writing under his hand appoint
(1) any other Director, or (2) any other person who is approved by
the Board of Directors as hereinafter provided to be his alternate;
and every such alternate shall (subject to his giving to the Gompany
an address within the United Kingdom ot which notices may be
served on him) be entitled to receive notices of all meetings of the
Directors and, in the absence from the Board of the c’Directm*
appointing him, to attend and vote at Mectings of the Directors
aqd to exercise all the powers, rights, duties and authorities of th(;
Director appointing him: Provided always that no such appointment
shall be operative unless and until the approval of the Board ;f
Directors by a majority consisting of two-thirds of the whole Board
shalll have been given and entered in the Directors’ Minute Book
A Dx'rcctor may at any time revoke the appointment of an altematc:.
appointed by him, and subject to such approval as aforesaid appoint
anothcr person in his place, and if a Director shall die or celles)e to
hold the office of Director the appointment of his alternat(; shall
thereupon cease and deterraine, provided always that if any Director
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;et?res by rotation but is re-elected at the meeting at which such
retirement took «cifect, any appointment made by him pursﬁan.t 16
this Article which was in force immediately pri(;r to his mﬁ!ﬁnent
shall continue to operate after his re-clection as if he had not so
retired, An alternate Director need not hold a share gualification
as provided by these Articles, and shall net he counted in reckoning
the maximum number of Directors allowed by the Acticles of
Association for the time being, A Director acting as altemate shall
have an additional vote for each Director for whom he acts as

alternate but he shall count as only ane for the purpose of determining
whether a quorum be present, ‘

72. Every person acting as an alternate Director shall be
an officer of the Company, and shall alone be responsible to the
Company for his own acts and défaults, and he shall not be deemed
to be the agent of or for the Director appointing him. The remunera-
tion of any such alternate shall be payable out of the remuneration
payable to the Director appointing him, and shali consist of such
portion of the last-mentioned remuneration. as shall be agreed between
the alternate and the Director appointing ubm.

MANAGING DIRECTORS, PRESIDENTS, VICE—P‘R,ESIDENTS
AND EXECUTIVE DIRECTORS. ‘

73. The Directors may from time to time. appoint one or
more of their body to be a Managing Director or joint Managing
Directors or President or Vice-President or Executive Dircctor of
the Company cither for a fixed term’or without any limitation as
to the period for which he or they/is or are to bold such office,
and may, from time to time ‘subject fo the provisions of any contract
between him and the Company), femove or dismiss him or them
from office and appoint another ot others in his or their-place or
places.

74, A Managing Director, President, Vice-President or Exccutive
Dircctor shall, while he continucs to hold that office, be Su'b:]ect to
the same provisions as to removal and (subject to t?le provisions of
any contract between him and the Company) be subject to the same
provisions as to resignation as the other Directors of the Company,
and if he ceases to hold the office nf Director from any cause he
shall ipso facto and immediately ceasc to be a Managing Director,
President, Vice-President or Executive Director.

75. The salary or remuneration of any Managing Director,
President, Vice-President or Exccutive Director of the Compaay
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shall, subject as provided in any contract, be s;uch as the ]?xm‘tms
may from time to time determine, and may either be a fixed _‘sm:‘u
of money, or may altogether or in part be gove:rned by the Puwk‘bs
done or profits made, or may include the making of provisions fm
the payment to him, his widaw or other depcnd_ants, of a pension
on retirement from the office or employment to which he is appointed
and for the participation in pension and life assurance henefits, or
may be upon such other terms as the Directors determine,

76. The Directors may from tinie to time entrust to and
confer upon a Managing Director, President, Vice-President or
Executive Director for the time being such of the powers exercisable
under these Articles by the Directors as they may think fit, and may
confer such powers for such time, and to be excrcised for such
objects and purposes, aud upon such terms and conditions, and with
suzh restrictions as they may think expedient; and they may confer
such powers either collaterally with or to the exclusion of and in
substitution for all or any of the powers of the Directors in that
behalf and may from time to time revoke, withdraw, alter or vary
all or any of such powers.

POWERS AND DUTIES OF DIRECTORS,

77. The business of the Company shall be managed by the
Directors who in addition to the powers and authorities by these
Articles or otherwise expressly conferred upon them may exercise
all such powers, and do all such acts and things as may be exercised
or done by the Company, and as not by the Statutes or by these
Articles required to be exercised or done by the Company in General
Meeting, subject nevertheless to such directions (being no. inconsistent
with any regulations of these Articles or the provisions of the Statutes)
as may be given by the Company in General Mecting. Provided
that no direction given by the Company in General Meeting shail
invalidate any prior act of the Directors, which would have heen
valid if such direction had not been given, and the provisions contained
in these Articles as to any specific power of the Directors shall not be
deemed to abridge the general powers hereby given,

78. Without restricting the generality of the foregoing powers
the Directors may give or award pensions, annuities, gratuities and
superannuation or other allowances or benefits to any persons who
are or have at any time been Directors of or employed by or in the
service of the Company or of any company which is a subsidiary
company of or allied or associated with the Company or any such
subsidiary and to the wives, widows, childre~ rnd other relatives and
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dependants of any such persons and may set up, establish, soppont
and maintain pension, superannuation and other funds or schemass
(whether contributory or non-contributory) for the benefit of such

persons as are hereinbefore referred to

or any of them or any class of

them, and so that any Director shall be entitled to receive and etain
for his own benefit any such pension, anpuity, gratuity, allowance oc
other benefit (whether under any such fund or scheme ox athenwist)
and may vote as ¢ Director in respect of the exercise of any of the
powers by this Article conferred upon the Director, notwithstanding
that he is or may be or become interested therein.

79. No Director shall be disqualified by his office from contracting
with the Company either as vendor, purchaser, or otherwise, nor shall

any such contract nfy any contract or

arrangement entered into by or

on behalf of the Compary in which any Director shall be in any way
interested be avoided, nor shall any Director so contracting or being
so interested be liable to account to the Company for any profit
realised by any such confract or arrangement by reason of such
Director holding that office or of the fiduciary relation thereby
established, but the nature of his intercst shall be disclosed by him
in accordance with the provisions of Section 149 of the Act. Subject
to making such disclosure the Director .may vote in respect of any

- such contract or arrangement in which he is so interested as afore-

said and in particular may vote upon anfl contract, dealing, transaction
or question with or between the Company and any other company

of which he may be a director or me

mber and notwithstanding that

all or a majority of the Directors of the Company may consist of
directors or members of such other company, Any Director may act
by himself or his fim in a professional capacity for the Company
and he or his firm shall be entitled to remuneration for professional

services as if he were not a Director.

80. A Director of the Company may continue or become a
Director or other officer, servant or member of any company promoted
by this Company or in which it may be interested as a ‘Vendor,
Shareholder, or otherwise, and no such Director shall‘bc accountable
for any remuneration or other benefits derived as director or other
officer, servant or member of such Company.

81. The Directors may exercise

the voting power conferred by

the shares in any other company held or owned by the Cqmpany
or exercisable by them as directors of such other company such

manner, in all respects as :
in favour of any resolution appoi

they think fit (including the exercise thereof
ting themselves or any of them

directors or other officers or servants of such company or votng

or providing for the payment or re

muneration to such officers or
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servants) and any Director of the Company may voie in faxmr‘d
the exercise of such voting rights in manner aforesaid, notmlhstandfng
that he is or may become interested in the exercise of such voting
rights in magmer aforesaid,

LOCAL OR DIVISIONAL MANAGEMENT,

82. The Directors may from time to time provide for the
management ancl Lransaction of the affzirs of the Company in any
specified locality, whether at hame or abroad, or of any particular
clivision, IThe-aifairs of the-Compamy in such manner as they think fit,
and the provisions contained in the three next following sub-clauses shall
be without prejudice to the general powers conlerred by this Article:—

(A) The Directors from tiux to time, and at any time, may
establish any Local or :#ivisional Board or agencies for
managing any of the wisics of the Cornpany in any such
specified locality or divicon, and may appoint any persons
to be Members of such t.ocal or Divisional Board, or any
maiagers or agents, and may fix their remuneration, And
the Directors from time to time, and at any time, may
dclegate to any person SO appointed any of the powers,
authorities, and discretions for the time being vested in the
Directors, other than the power of making calls, and may
authorise the Members for the time being of any such
Local or Divisional Board, or any of thein, to fill up the
vacancies therein, and to act notwithstanding vacancies;
and any such appointment or delegation may be made on
such terms and subject to such conditions as the Directors
may think fit, and the Directors may at any time remove
any person so appointed, and may annul or vary any such
deiegation.

(8) The Directors may at any time and from time to time
by Power of Attorney under the Seal of the Company,
appoint any person or persons to be the Attomey or
Attorneys of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those
vested in or exercisable by the Directors under these

presents), and for such period and subject to such conditions.

as the Directors may from time to time think fit; and any
such appointment may (if the Directors think fit) be made
in favour of the Members or any of the Members of any
Local or Divisional Board established as aforesaid, or in
favour of any company, or of the members, directors,
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nominegs, or managers of any company or firm, or in favour
of any fluctuating body of persons, whether pominated
directly or indirectly by the Directors; and any yuch Power
of Attorney may contain such provisions for the protection or

convenience of persons dealing with such Atfomey or
Attorneys as the Directors may think fit,

(c) Any such delegates or Attorneys as aforesaid may be
authorised by the Directors to sub-delegate all or any of
the powers, authorities, and discretions for the time being
vested in them.

BORROWING POWERS.

83. The Dircctors may borrow or raise from time to time such
sumg of money as they think necessary for the purposes of the Company.

84. The Directors may borrow or raise any such moyey as afore-
said upon or by the issue or sale of any bonds, debentures, o securities,
and upon such terms as to time of repayment, rate of inteyest, price of
issue or sale, payment of premium or bonus upon: redemptioR or Xepay-
ment or otherwise as they may think proper, including a right for the
holders of bonds, debentures, or securities, to exchange the same for
shares in the Company of any class authorised to be issued.

85. &ubject as aforesaid the Directors may secure or provide for
the payment of any moneys to be borrowed or raised by a mortgage
of or charge upon all or any part of the undertaking or property of the
Company, both present and future, and upon any capital remaining
unpaid upon the shares of the Company whether called up-or not, or by
any other security, and the Directors may confer upon any mortgagees
or persons in. whom any debentures ox security is vested, such rights and
powers as they think necessary, or expedient; and they may vest any
property of the Company in trustecs for the purpose of sécuring any
moneys so borrowed or raised, and confer upon the trystees or any
receiver to be appointed by them or by any debenture-holder sucl} rights
and powers as the Directors may think-necessary or expedient In xela-
tion to the undertaking or property of the Company, or the Management
or the realisation thercof or the making, receiving, or enforcing_of calls
upon the Members in respect of unpaid capital, and otherwise, and
may make and issue debentures to trustees for the purpose of further
security, and any such trustees may he remunerated.
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Security for 86. ‘The Directors may give security fox the payment of any
Bneys, of moneys payable by the Company in like manner as for the payment of
money borrowed or raised, but in such case the amount shall for the
purposes of the above limitation be reckoned as part of the money
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borrowed.
Eﬁﬁi;‘:’c‘f 87. The Directors shall cause & proper register to be keptat the
tobe kfpt- Office in accordance with Section 104 of the Act of all mortgages and
charges specifically affecting the property of the Company and all float-
ing charges on the undertaking or any property of the Company, and
shall duly comply with the requirements of the Statutes in relation 1o
the registration of mortgages and charges with the Registrar of Com-
panies and otherwise. The fee to be paid by any person other than 2
“ereditor or member of the Company for each inspection of the register
of mortgages to be kept under the Act shall be the sum of 1s.
DISQUALIFICATION OF DIRECTORS.

Office of Divector 88. The office of a Director shall be vacated :

to be vacated.

If he resigns. (i) If not being a Managing Director President Vice President
or Executive Director holding office as such for a fixed
period he delivers to the Board or to the Secretary a notice
in writing of his resignation of his office of Director.

S%isrc:ct:;:e - (i) If he becomes prohibited from being a Director under
Section 188 of the Act,

E:girpuest. (iii) If he becomes bankrupt, or compounds with his creditors

: o generally.
Or lunatic. (iv) Tf he becomes of unsound mind.
fnﬁi.ﬁ} g:ttend (v} If not having leave of absence from the Directors he and

his alternate (if any) fail to attend the meetings of the’
Directors for' six successive months unless prevented by
iliness, unavoidable accident or other cause which may seem
to the Directors to be sufficient and the Directors resolve
that his office be vacated.

(vi) Lf he be requested to resign in writing by all other Directors
for the time being

(vii)y If he be reques'ted to resign by a notice in writing delivered
at the Office signed by the registered holder or holders of

more than 90 per cent. of the issucd Ordinary Shares of
the Company for the time being.

&

o



R e

kyd

Ty

14

S

of
7§

L4

?ﬁ

@

L

97
RETIREMENT AND APPOINTMENT OF DIRECTORS.,

89: The. Company in C-nerat Meeting may from time to time
as special business and within the limits hereinbefore provided increase
or reduce the number of Directors then in office, and wmay also determine
in what rotation such increased or reduced number js to go out of
office, and npon passing any resolution for an jncrease may appoint

the additional Director or Directors necessary to carry the same into
effect,

90. Without prejudice to the provisions of Section 184 of the
Act, the Company may by Extraordinary Resolution remove any
Director. The Company may by Ordinary Resolution appoint another
person instead of the Director so removed, and the person so appointed
shall hold office during such time only as the Director in whose place
he 1s appointed would have held the same if he had not been removed,
but this provision shall not prevent him from being eligible for
re~election.

91. No Director shall be required to vacate office or be ineligible
for appointment or re-election by reason of his age.

PROCEEDINGS OF DIRECTORS AND COMMITTEES.

92. The Directors may meet together for the dispaich of
business, adjourn, and otherwise regulate their meetings as they think
fit, and determine the quorum necessary for the transaction of business.
Until otherwise dctermined two Directors shall constitute a quorum.
Questions arising at any meeting shall be determined by a majority of
votes. In caseg of an equality of votes, the Chairman shall have a second

or casting vote., One Director may, and the Secretary shall at the -

request of a Dircctor, at any time summon a meeting of the Directors,
It shall not be necessary to give notice of a meeting of the Directors
to a Director who is not within the United Kingdom if such Director
has intimated to the Secretary that he does not require such notice
to be given.

93, The Directors may elect 2 Chairman of their meetings, and
determine the period for which he is to hold office, but if no such
Chairman is elected, or if at any meeting thé Chairman is not present
at the time appointed for holding the same, the Directors present shall
choose some one of their number to be Chairman of such meeting.

94, A meeting of the Directors for the time being at which a
quorum is present shall be competent to exercise all or any of the
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anthorities, powers, and discretions, by or wider these Articles for the
time being vested in or exercisable by the Directors genexally.

95. A resplution in writing signed by all the Directors for the
time being entitled to receive natice of a meeting of the Directors shall
be as effective for all purposes as a resolution of the Directors passed
at a meeting of the Directors duly convened and held, ancl may consist
of several documents in the like form each signed hy one or more
of the Directors.

96. The Directors may delegate any of their powers to Commiz-
tees consisting of such Member or Members of their body as they
think fit. :

97. All Committees shall in the exercise of the powers delegated
to them, and in the transaction of business, conform to any mode of
praceedings and regulations which may be prescribed by the Directors,
and subject thereto may regulate their proceedings in the same manmer
as the Directors may do.

98. The Directors shall cause minutes to be made of the following
matters, namely 1 —

(o) OF all appointments of officers, and: Committees made by
the Dircctors, and of their salary or remuneration.

(8) Of the names of Directors present at every meeting of the
Board or of Committees of Directors, and all business
transacted-at such meetings.

(c) Of all orders, resolutions and proceedings of all General
Meetings and of the Directors and, Committees of Directors.

And any such minute as aforesaid; if purporting to be signed by the
Chairman of the mecting at which the proceedings were had, or by
the Chairman of the next succeeding meeting, shall be receivable as
prima facie evidence of the matters stated in such, minutes without any
further proof, ’

99. The Company shall keep a register of Directors’ share-
holdings- as. requiredr by the Statutes, which shail be kept‘ it the
Office and: shall be open to the inspection of any person entitled
ander the Statutes to inspect the same between the hours of 10 aam
and noon on each day during which the same is to be open for
inspection. pursuant to- the Statutes. The said’ register shall also be
produced at the commencement of the Annual General Mecting in
each year and shall remain open and accessible during the continu;mce
of the meeting to any person attending' the me‘eting.‘ »
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100. All acts done by a meeting of the Directoms, or of 2
Committee, or by any person acting as a Director, shall, notwithstand-
ing that it he afterwards discovered that there was some defect in
the appointment of any person or persoms acting as aforesaid, or
that they ‘or any of them were or was disqualified, or had in any
way vacated their or his office, be as valid as if every such person

had been duly appointed, and were duly qualified and had continued
to be a Director.

SECRETARY.
101. 'The Secretary shall be appointed by the Directors.

102. A provision of the Statutes or these Articles requiring or
authorising a thing to be done by or to a Director and the Secretary,
shall not be satisfied by its being done by or to the same person
acting both as Dircctor and as, or in place of, the Secretary.

PART V.—RESERVES, DIVIDENDS, ACCOUNTS, AUDIT,
COMMON SEAL, NOTICES.

RESERVES,

103. The Directors may before recommending any dividends
whether preferential or otherwise carry to reserve out of the profits
of the Company (including any premiums rcceived upen the issue
of securities or obligations of the Company) such sums as they
think proper. All sums standing to reserve may be applied from
time to time in the discretion of the Directors for meeting depreciation
or contingencies or for special dividends or bonuses or for equalising
dividends or for repairing, improving or maintaining any of the
property of the Company or for such other purposes as the Directors
may think conducive to the objects of the Company or any of them
and pending such application may at the like discretion cither be
employed in the business of the Company or be invested in such
investments as the Directors think fit. The Directors may divide the
reserve into such special funds as they think fit, and may co.nsolidate
into onc fund any special funds or any parts of any spec:al' funds
into which the reserve may have been divided as they think fit.
The Directors may also without placing Ehe same to rescrve carry
forward any profits which they may think it not prudent to divide.
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DIVIDENDS.

104, The Company in General Meeting may declare a
dividend to be paid to the Members according to their rights and
interests in the profits, but no larger dividend shall be declareg
than is recommended by the Directors.

105. No dividends shall bear interest as agaiust the Company.

106. Subject to the rights of persons, if any, entitled to shares
with special rights as to dividend, all dividends shall L. declared
and paid according to the amounts paid up on the shares in respect
whereof the dividend is paid, but no amount paid up on a share
in advance of calls shall be treated for the purposes of this Auticle
as paid up on the sharc. All dividends shall be apportioned and
paid proportionately to the amounts paid up on the shares during
any portion or portions of the period in respect of which the dividend
is puid: but if any share is issued on terms. providing that it shall
rank for dividend in whole or in part as from a particular date such
share shall rank for dividend accordingly.

107 In case several persoms are registered as joint holders of
any share any one of such persons may give effectual receipts for
all dividends and payments on account of dividends in respect of
such share.

108. The Directors may from time to time declare and pay
an interim dividend to the Members.

109. No dividends shall be payable except out of profits,

110. All dividends unclaimed for onc year after having been
declared may be invested or otherwise made use of by the Directors
for the benefit of the Company until claimed.

111. Every dividend shall belong and be paid (subject to the
Company’s lien} to those Members who shall be on the Register at
the date fixed for the payment of such dividend notwithstanding any
subsequent transfer or transmission of shares. ‘

112. The Directors may deduct from 'the dividends payable to
any Member all such sums as may be.due from him to the Company
on account of calls or otherwise.:
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113. The Company may remit any dividend by cheque, dividend
warrant, or money arder, to be sent by post to the I\Himnbcrs OF PETSORs
entitled thereto, and in case af joint holders, to the Member whose name
stands first in the Register, or to such person and address as the holder
or joint holders may direct, and the Company shall not be responsible
for any loss of any such cheque, warrant, or order. Every such cheque,
warrant, or order, shall be inade payable to the order of the person to
whom it is sent, or to such person as the holder or joint holders may
direct, and the payment of the cheque, warrant, or order, if purporting
to be duly endorsed, shall be a good discharge to the Company.

114, Any General Meeting declaring a dividend may direct pay-
ment of such dividend wholly or in part by the distribution of specific
assets and in particular of paid-up shares or debentures of any other
company, and the Directors shall give effect to any such direction,
provided that no such distribution shall be made unless recommended
by the Directors. Where any difficulty arises in regard to the distribution,
the Directors may settle the same as they think expedient, and in
particular may issue fractional certificates, and may fix the value for
distribution of such specific assets or any pait thercof, and may deter-
mine that cash payments may be made to any Members upon the
footing of the value so fixed, in order to adjust the rights of all parties,
and may vest any such specific assets in trustees upon trust for the
persons entitled to the dividend as may seem expedient to the Directors.

CAPITALISATION OF RESERVES.

115. The Company in General Meeting may from time to time
\L4 at any time pass a resolution to the effect that any part of the
undivided profits of the Company standing to the credit of any of the
Company’s reserve funds or to the credit of the profit and loss account
or of any capital redemption reserve fund or share premium account
be capitalised and that accordingly such sum be appropriated to the
Members in accordance with their rights and interests in'the profits or
otherwise as may be agreed on the footing that the Members become
entitled thereto as capital and that -all or any part of such capitalised
fund be applied in payment in full of any shares or {in the case of
sums not arising from any capital redemption reserve fund or share
premium account) debenturcs of the Company, and that such shares
or debentures be distributed among the Members in accordance with
their rights and interests in the profits or otherwise as aforesaid. When
such resolution has been passed on any occasion. the Directors may allot
and issue the shares or debentures therein referred to credited as fully
paid up to the Members according to their rights and interests 1n ?lle
profits or otherwise as aforesaid, with full power to makesuch provision
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by the issue of fractional certificates or otherwise as they think expedient
for the case of fractions. Prior to such allotment the Dircctors may
authorise any person to enter it an agreament on behalf of the
Members with the Company praviding for the zllotraent fo the
Members of such shares credited as fully paid up, and auy agreement
made under any such authority shall be effective.

ACCOUNTS.

116, The Dircctoss shall cause to & kept proper baoks of acceunt
(being such books as are necessary to give 2 true and fair view of the
state of the Company’s affairs and to explain its transactions) with
respect toi—

(») All sums of moncy reccived and expended by the Company,
and the matters in respect of which the receipt and expendi-

ture take place.

() All sales and purchnses of goods by the Company.

(c) The assetsand liabilities of the Company. I

D

The books and accounts shall be kept at the Office or (subject to the
provisions of Section 147 of the Act) at such other place or places as
the Directors think fit.

117. The Directors shall from time to time determine whether
and to what extent and at what time and places, and under what
conlitions or regulations the accounts and books of the Company, or
any of them, shall be open to the inspection of the Members, and no
Member shall have any right of inspecting any account or bock or
document of the Company except as conferred by statute or authorised
by the Directors or by the Company in General Meeting. The Register
shall be open for inspection by any Member or other person eatitled to
inspect the same, and any person other than a Member inspecting the
same shall pay a fee of 1s, ‘

118. The Directors shall from time to time in accordance with
Sections 148, 150 and 157 of the Act, cause to be prepared and /tb be
laid before the Company in General Meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are
referred to in those sections.
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119, A copy of every profit and loss account and balance sheet,
including all documents required by law to be annexed to the balance
sheet, which is to be laid before the Company in General Mecting,
together with a copy of the auditors® report, shall (in accordance with
and subject as provided by Section 158 of the Act) not less than twenty-
one clear days before the date of the meeting be sent to every Membex
(whether he is or is not entitled to receive notices of General Mestings
of the Company) and every holder of debentures of the Company

(whether he is or is notﬁ':ntitled) and the auditors and all other persons,
being persons so entitled.

AUDIT,

120. Auditors shall be appointed and their duties regulated in

accordance with Sections 159 to 162 of the Act.

-

COMMON SEAL.

121. The Directors shall have power from time to time to destroy
the Clommon Seal of the Company and substitute a new seal in lieu
ther-mof. . U

19¢. The Common Seal of the Company shall be deposited at
the Office and shall never be affixed to any document except by the
authority of a resolution of the Directors, and in the presence of one
Director and the Secretary or two Directors, and suets' Directxs and
the Secretary shall sign every instrument te which the Curarnon Sexk
shall be affixed in their presence, and in favour of any paurchaser ot
person bong fide dealing with the Company, such signatures shall be
conclusive evidence of the fact that the Common Seal has been properly
aflixed. " ‘

193. The Company may exercise tiic powers conferred by Section
35 of the Act with regard to having an Official Seal for use.abroad, and
such powers shall be vested in the Directors,

BILLS, NOTES, CHEQUES AND RECEIPTS. gy

194. The Directors may draw, make, accept, or endorse, or
authorise any other person or persons (o draw, make, accept, or cnc.i.orsc
any cheques, bills of exchange, promissory notes or otherunegoglable
instruments, provided that every cheque, bill of exchange, promissory

F540

Common Seal,

Wkhere deposited
and how affized.

Official Seal
for use abroad.

Signagure of
negotiable
instruments.




aree

Service of natice

on Members,

When registered
address not

in the United
Kingdom.

Evidence of .
service.

Notice to
joint holders,

Notice in
case of death.

34

note or other negotiable instrumeny Geawn, magc wur accepted shall be

signed by such persons or person as the Directors may appoint for the

purpose,

NOTICES.

195, ‘A notice may be served by the Csmpany upon any Member,
either wersonally or by sending it shrouzh the sizst in A prepaid etter
addressed tn such Member at lis registered place of address, ox a0y
ather address ir the United Kingdom which the Member shall have in

writing given to the Company as his address tor servica,

196. Members whose registered place of address shall not be in
the United Kingdom, and who chall not have given to the Company
an address for service of notices in the United Kingdom shall be entitied
to receive natices. '

197. A notice or other docurnents addressed to a Member at his
registered place of address or address for service in the United Kingdom
shall, if served by post, be deemed to have been served at the latest
within twenty-four hours aftex the same shall have been posted. A
notice or document addressed to a Member whose registercd office is
not in the United Kingdom shall, if served by airmail post, be deemed
to have been served at the latest within seven days after the same shall
have been posted. In proving such service it chall be sufficient to prove
that the letter containing the same was properly addressed and put into
a post office.

128. All notices divected 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, and notice
so given shall be sufficient notice to all the holders of such share.

129, Service of a notice at the registered place of addvess or the
address for service in the United Kingdom of any person whose name
remains registered as the holder or joint holder of any share, shall
notwithstanding the death of such person and whether or not the
Company have notice of his deccase be deerned to be sufficient notice
to his executors or administrators, and to the survivor or survivors of
the jeint holders, and to all other persons cntitled to such share.
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DIVISION OF ASSETS IN SPECIE.

130, The Liquidator on any winding-up of the Company
(whether voluntary or under supervision or compulsory) may with
the authority of an Extraordinary Resolution, divide among the
Members in kind the whole or any part of the assets of the Company,
and whether or not the assets shall consist of property of cne kind, or
shall consist of properties of differcnt kinds and for such purpose may
set such value as he deems fair upon any one or more class or classes
of property, and may determine how such division shall he carried out
as between Members or classes of Members but so that if any such
division shall be otherwise. than in accordance with the existing
rights of the Members, every Member shall have the same right-of
dissent and other ancillary rights as if such resolution were a Special
Resolution passed in accordance with Section 287 of the Act.

INDEMNITY. .

131. Rvery Director, Agent, Auditor, Secretary and other Officer
for the time being of the Company shall be indemnified out of> the
assets of the Company against 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 and in connection with any
applicatign-under Section 448 of the Act in which relief is granted to
him by the Court. ° oo .
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NAMES, ABDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

11 Old Jewry,
~ London, E.C2.
Solicitor's Articled Glerk. , /
T, Rewadome
11 Old Jewry, /
London,x E.C.2.

Solicitor’s Articled Clerk.

Darep the /¢° day of June, 1967,

Witness to the ab ‘ve Signatures:——
:] Q

11 Old Jewry,
London, B.C.2. J

Secretary.
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No. 908982

is this day

Certificate
received by

Company is Limited.

Given under my hand at London this 22np Jung, 1967,

Certificate of Fncorporation

Y Bereby Certify oa

' CENTRAL-~DEL RI0 OULS (UK.} LIMETED

incorporated under the Companies Act, 1948, and that the
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