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THE COMPANIES ACTS 1948 TO 1580

Declaration of compliance with the
requirements on application for
registration of a company

Pursuant to ssciion 3(5) of the Companies Act 1980

For official uss
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Name of Company

MATou vt D ’

,__JOSEPH ANTHONY FENTON HAMMOND | ’

of .1/3 leonard Street, City Road, |ondon. EC24 450

do solemnly and sincerely declare that | amt @ DErson named as _secretary Gf'th& Company
in the statement delivered under Section 2] Companies Act 1,97%
of * MATC HTUNTD

LIMITED
//

and that all the requirements of the Companies Acts 1948 to 1980 /

in respect of the registration of the said company

and ¢¥ matters precedent and incidental thereto have been complied with.

And | make this solemn Declaration conscientiously believing

the same to be true and by virtue of the provisions of the
Statutory Declarations Act 1835

Declared at __The White House, 773 High Road -
London_N12 8LA

Signatureﬂbf Decfarant

the B i day of A\ap]// &
One thousand n?>hundred and ..21ghty-two /f ///
before me » el e D 4

A Com"mssm r for Oathks or Notary Public or Justice of/rge
Peace or Solicitar having the powers conferred on a
Commissioner for Oaths

Presentor’s name, address and
referencs (if any):

CAPITAL COMPANY SERVICES
LIMITED

1/3 LEONARD STREET

CITY ROAD

LONDON EC2A 4AQ

For official use

New comparnies section 1 Past vgoem
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The

Company Limited by Shares ,,,,ﬁ"'”{ﬁ
MEMORANDUM OF ASSOCIATION

OF

\\‘
Y

MATCHMIND LI 7 o ;//

name of the Company is WATCHHU N® L\ &g

Registered Office of the Company will be situate in EngTand,ﬁ%

objects for which the Company is established are:

To carry on business within and without the United Kingdom as

manufacturers, wholesalers, factors, retailers, distributors,
importers _and _exporters of goods, materials and finished
products of any and every description; to purchase, take on
lease, rent or in exchange or otherwise acquire any assets or
property of any and every description as may be necessary for
the purposes of carrying on the aforesaid businesses; to deal
generally in raw materials and consumables of every
description; to provide such services as may be required by
persons having dealings with the Company of any description
and to carry on any other business or trade whatsoever wirich
can in the opinion of the company be cenveniently or
advantageously carried on in connection with or by way of
extension of any such business or trade or is calculated
indirectly or directly to develop any branch of the business

or activities of the Company or to increase the value of or
turn to account any of the Company's rights, property or
assets.
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Ta carry on any other business which, 1in the opinion of the
Company, may be capable of being conveniently or profitably carried
on in conjunction with or subsidiary to any other business of *he
Company and s calculated to enkance the value of the Company's
property.

To guarantee or give security for the payment or performance of any
contracts, debts, or obligatidns of any person, company or firm,
for any purpose whatsoever, and to act as agents for the
collection, receipt or payment of money and generally to act as
agents for and render services to customers and others and
generally to give any guirantee, security or indemnity.

To take on lease, purchase or 4n exchange, hire or otherwise
acquire and hold for any interest or estate arny buildings, lands,
easements, privileges, rights, concessions, patent rights, patents,
secret processes, licences, machinery, plant, stock-in-trade, and
any real personal property of any kind convenient or necessary for
the purposes of or in connection with the Company's business or any
department or branch thereof.

To apply for, purchase or otherwise acquire and hold any patents,
licences, concessions, brevets d'invention, copyrights and the
like, conferring any right to use or publish any secret or sther

information and to use, develop, exercise, or grant licences 1n
respect c¢ff the property, rights and information so acquired,

To erect, build, construct, or reconstruct, lay down, alter,
enlarge and maintain any factories, buildings, works, shops,
stores, plant and machinery necessary or convenient for the
Company's business and to contribute to or subsidise the
construction, arection and maintenance of any of the aforesaid.

To subscribe for, take, purchase or otherwise acquire and hold,
sell, deal with or dispose of any shares, stocks, debentures,
debenture stocks, bonds, obligations and securities, guarantead by
any Company coristituted or carrying on business in any part of the
world and debentures, debenture stocks, bonds, obli¢ations and
securities guaranteed by any Govermment or Authority, Muriieipal,
Parochial, Local or otherwise, within and without the United
Kingdom and to subscribe for the same either conditionally or
otherwise and to guarantee the subscription thereof and to enforge
aﬁd eéercise all rights and powers conferred by the ownership
thereof.
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To promote by way of advertising the products and services of the
Company in any manner and to reward customers or potential

customers and to promote and take part in any scheme likely *o
penefit the Company.

To borrow or raise money and secure or discharge any debt or
obligation of or 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 or heritable and personal or
moveable property (present and future) and the uncalled capital for
the time being of the Company or by the creation and {ssue of
debenture stock, debentures or other obligations or securities of
any des¢ription.

To support, guarantee and/or secure either with or without
consideration the payment of any debenture stock, debentures,
mortgages, charges, obligations, bonds, interest, securities,
dividends, shares or moneys or the performance of engagements ov
contracts of any other Company or person and in particular (but
without prejudice to the generality of <t¢the foregoing) of any
Company which is, for the time being, the Company s holding company
as defined by Section 154 of the Companies Act, 1948, or another
supsidiary, as defined by the said section, of the Company's
holding company or otherwise associated with the Company 1n
business and to give indemnities and guarantees of all kinds and by
way of security as aforesaid either with or without consideration
to mortgage and charge the undertaking and all or any of the real
and personal property and assets present or future, to 1ssue
debantures and debenture stock and «collaterally or further *to
secure any securities of the Company by a Trust Deed or other
assurance and to enter into partnership cor any Joint purse
arrangement with any person, persons, firm or company.

To make advances to customers and others with or without security,
and upon such terms as the Company may approve, and to guarantee
the dividends, interest and capital of the stocks, shares or
securities of any company of or in which the Company is a member op
is otherwise interested.

To take part in the management, formation, control or supervision
of the business or operation of any company or undertaking and for
that purpose to appoint and remunerate any directors, experts or
agents.

To employ experts to examine and investigate ints the character,
prospects, value, condition and circumstances of ary undertakings
a?d business concerns and generally of any property, assets or
rights.

2N
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To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other negotijable
instruments; tg receive money on deposit or loan upon such terms
as the Company My approve, and generally to act as bankers for
customers and others,

To promote or establish or concur in promoting or establishing any
other company whose objects shall include the taking over of or the
acquisition of aij or any of the assets or Tiabilities of this
Company or the promoticn of which shall be in any manner: calculated
to advance directly or indirectly the objects or interests of this
Company and to hold, acquire, dispose of stocks, shares or
securities issued by or any other obligations of any such company.

To deal with and invest the moneys of the Company not immediatels
required for the purposes of the business of the Company in op upon
such investments and in such manner as the Company may approve.

To accept payment for any rights or property sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in partly or fully paid-up shares op
stock of any corporation or company, with or without deferred op
preferred or speciaf rights or restrictions in respect of repayment
cf capital, dividend, voting or otherwise, oy ip mortgages or
debentures or other securities of any corporation or company 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 stock, shares or securqtieg so acquired,

To enter into any partnership or amalgamate with or znter 1nto any
arrangement for sharing profits, 1{nterests, oy co-operative op
enter into co-operation with any company, person or fim carrying
On or proposing to carry on any business within the objects of

his Company or which is capable of being carried on 30 as to
benefit this Company, whether directly or indirectly and t¢ acqguire
and hold, deal with, sell or dispose of any stock, shares op
securities of or other interests in any such company, and to
guarantee the contracts or Habilities of, otherwise assist or

" swsidise, any such company.

To pay for any right or property acquired by the Company efther {n
cash or partly or fully paid-up shares with or without deferred op
preferred or special rights or restrictions in respect of repaymant
of capital, dividend, voting or otherwise, or by any securdtiussg
which the Company has power to issue, and generally on  such terms

and conditions as the Company may determine.

3
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To develop, improve, manage, sell, turn to account, Tet on rent,
royalty, exchange, share of profiis or otherwise, grant easements,
licences and other rights in or over, and in any other manner
dispose of cr deal with the under®aking and all or any of the
assets and property for the time being of the Company for such
consideration as the Company may think fit.

Te acquire, purchase, take over and undertake part or all of the
business, property, assets, 1liabilities and engagements of any
firmm, person or comwary carrying on any business the carrying on of
which is calculated to benefit this Company or to advance 1ts
interests generally.

T¢ aid in the support and ostablishment of any educationatl,
scientific, refigious or charitable institutions or trade
associations or societies, whether such associations, societies or
institutions be solely connected with the business carried on by
the Company or its predecessors in business or not, and to maintain
and institute any club, society or other organisation.

To grant pensions, gratuities, allowances and bonuses to employees
or ex- employees, officers or ex-officers of the Company or its
predecessors in business or the dependents of such persons and to
maintain and establish or concur in maintaining funds, *%rusts or
schemes, (whether contributory or non- contributory) with a view to

providing pensions or other fumds for any such persons or their
dependents as aforesaid.

To distribute in specie any of the shares, debentures or securities
of the Company or any proceeds of sale or disposal of amy property
of the Company between the members of the Company in accordance
with the rights, but so that no distribution awounting to a
reduction of capital be made except with the sanction (if any) for
the time being raquirad by law.

To do all or any of the above things in any part of the worid,
either alone as principals, or as agents for or in conjunction with

others and either by o~ through agents, trustees, sub-contractors
or otherwise.

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

b
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It s hereby declared that the objects of the Company as specified in
each of the foregoing sub-clauses of this Clause shell be separate and
distinct objects of the Company and shall not in ary way be limited by
reference to any other sub-clauses or the order in which the same
occur. The widest dinterpretation shall be given to the objects
contained “¥n .2ach subzclause of this Clause and shall not Be
restrictively construed: and the- objects contained tharein shall not
save where the context expressly 'so' requires be in any -way restricted
or Tlimited by inference from or reference to any other object or
objetts set forth in such sub-clausz or from the terms of any other
sub-clause. None of such sub-clauses or the objects merntioned therein
or the powers thereby conferred shall Jbe deemed ancillary to or
subsidiary t0 the powers or ovbjects spegi?ied in any other sub-clause.

The 1iability of the members is limitéd.

&

5. The share capital of the Company is One Thoqﬁénd Pounds divided info one

thousand shares of One Pound each. /
€
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We, the several persons whose names, addresses and descriptions are
subscribed are desirous of bejng formed into a Company in pursuance
of this Memorandum of Association and we respectively agree to take

the number of shares in the capital of the Company set opposite our
respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares taken
OF SUBSCRIBERS by each Subscriber

JOSEPH ANTHONY HAMMOND OkE

1/3 Leonard Street,

City Road, .

LONDON EC2A 4AQ //yﬂfff

eJed Secretary

CATHERINE MARY HAMMOND ONE
1/3 Leonard Street, A
City Road, //
LONDON EC2A 4AQ #

g

Company Registrar jx/( L ///
T i

o o A o A i o e o S e S, e e o e ks b S e ot dow ik

Dated this %o v day of Ay 1982

KITNESS to the above S'Qna ures
MICHAEL NORMAN CLAFF

1/3 Leonard Street, § ,f/ s
City Roads (¢
LONDON EC2A 4AQ '

Chartered Secretary
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The Companies Acts 1948-1981/

o

Company Limited by Shares //
ARTICLES OF ASSOCIATION*

OF

MATCU v s e

/

PRELIMINARY

The Company shall be a private company within the meaning of the
Companies Acts 1948 to 1980 {hereinafter referred to as *the Acts")
ang subjact as hereinafter provided the regulations contained or
incorporated in Table A in the Fi rst Schedule to the Companies Act,
1948 as amended by the Acts (hereinafter referred to as Table A),
shall apply to the Company. Reference ts any provision of the Acts
shall where the context so admits be construed as apd include a
reference to such provision as modified by any statutg’ for the time
being in forcge. /

Regulations 22, 24, 71, 75, 84{2), 84(4), 88, 897 90, 91, 92, 99,
107 and 108 of Table A, shall not apply to the Ceumpany, but the
Articles hereinafter contained together with the remaining
regulations of Table A, but subject to the medifications
hereinafier expressed, shall constitute the regulations of the
Company.

SHARES

Section 17 of the Companies Act, 1980 skall apply to the Company in
its entirety. Any Shares not accepted pursuant to the procedure
set out in Section 17 aforesaid shai] be under the centrol of the
Directors who may allot, grant opi.ions over or otherwise dispose of
the same to such persons on such terms and in such manner as thay
think fit; provided that in the case of shares not accepted ag
aforesaid such shares shall not ba disposed of on terms whizh are
more favourable to the subscribers thereof than the terms on which
they were offered to the Members.

Subject to Artitle 3 hereof, the Directors are unconditionally
authorised for the purposes of Section 14 of the Companies Act
1980, to allot shares up to the amount of the share capital craated
on incorporation of the Company at any time or times during the
period of ¥ive years from the date of incorporations
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11.

+ IEN

The Company shall have a first and paramount Tien on every share
(not being a fully paid share) for all moneys (whether presently
payable of not) called or payable at a fixed time 1in respect of
that share, but the Directors may at any time declare any share %o
be whelly or in part exempt from the provisjons of this regulation.
The Company's lien, if any, on a share shall extend to all
dividends payable thereon.

SHARE TRANSFERS

The Directors may in their absolute discretion, and without
assigning any reason therefor, decline to register any transfer of
any share, whether or not it is a fully paid share.

The instrument of transfer of a fully paid share shall be signed by
or on behalf of the transferor and in the case of shares which are
not fully paid up, the instrument of transfer shall in addition be
signed by or on behalf of the transferee.

PROCEEDINGS AT GENERAL MEETIRGS

At any General Meeting a Resolution put to the vote of the Meeting
shall be decided on a show of hands unless before or immediately
following the declaration of the result of the show of hands a poll
is demanded by the Chairman or any other Member present in person
or proxy. Unless a poll be so demanded a declaration by the
Chairman that a Resolution has on a show of hands been carried,
(whether unanimousiy or by a particular majority), or %ost and an
entry to that effect made in the book containing the minutes of the
oroceedings of the Meeting shall be concfusive evidence of the fact
without proof of the number or proportion of the votes recorded in
such vote.

DIRECTORS

Unless and until otherwise determined by the Company in General
Meeting the number of Directors shall not be less than one nor more
than five. If at any time and from time to time there shall be
only one Director of the Company, such Director may act alone 1in
exercising all the powers and authorities vested in the Directors.
The first Director or Directors of the Company shall be the person
or persons named in the statement delivered to the Registrar of
Companies in accordance with the Acts.

A person may be apoointed a Birector notwithstanding that he has
attained the age of seventy years und no Director shall be 1iable
to vacate office by reason only of his attaining or having attained
that or any other age.

Any Director may by notice in writing signed by him and deposited
st the registered office of the Company appoint ar alterndte
Director to act on his behalf. Such aiternate Director tiust be
either a Director of the Company or a person dapproved ty all the
Directors for the time being of the Company. Every alternate

+
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14.

15.

Director shall during the period of his appointment be entitled to
notice of Meetings of Directors and in the absence of the Director
appointing him to attend and vote thereat as a Director, but his
appointment shall immediately cease and determine 3f and when the
Director appointing him ceases to hold office 1s a Dirgctor. A
Director who is also an alternate Director shall be entitled in
addition to hic own vote to a separate vote on behalf of the
Director whom he is répresenting.

Provided that he shall declare his interest in any contract or
transaction a Director may vote as a Director in regard to any such
contract or transaction in which he is interested or in respect of
his appointment to any office or place of profit or upon any matter
arising thereout and if he shall so vote his vote shall be counted.

The office of a Director shall be vacated:
a. if by notice in writing delivered to the Company &t its

registered office or tendered at a meeting of the Directors
he resigned the office of Director; or

b if he becomes bankrupt or enters into any arrangement with
his creditors; or

Cn if he becomes of unsound mind; or

d. 1f he is prohibited from being a Director by reason of any

order made under the Acts; or

e. if he is removed from office by a resolution duly passed in
accordance with the Acts.

BORROWING POWERS OF DIRECTORS

The proviso to regulation 79 of Table » shall not apply to the
Company.

MANAGING DIRECTORS AND MANAGERS

The Directors may from time to time appoint one or more of theip
body to the office of Managing Director or Manager for such pariod
and on such terms as they think fit and, subject to the terms of
any agreement entered into in any particular case, may revoke siuch
appointment. A Director so appointed, whilst holding such office,
shall not be subject to retirement by rotation or be taken into
account in determining the number of Directors, hut his
appointment, subject to the payment to him of such compensation or
damages as may be payable to him by reason therecf, shall te
automatically terminated if he cease From any cause tp b8 4
Director.



A Managing Director or Manager shall receive such remungration
(whether by way of salary, commission or participation in profits

or partly in one way and partly in another) as the Directors may
determine.

PROCEEDINGS OF DIRECTORS

The ruorum necessary for the transaction of the pusiness of the
Directors may he fixed by the Directors and unless $0 fixed shall,
when one Director only is in office, be cne, and shall, when more
than one Director is in office, be two.

SECRETARY

The first Secretary of the Company shall be the person named in the
statement delivered to the Registrar of Companies pursuant to the
Acts.

INDEMNITY

Subject to the provisions of the Acts, and in addition to such
jndemnity as is pontained in regulation 136 of Table A, every
Director, officer or official of the Company shall be entitled to
be indemnified out of the assets of the Company against all losses
or liabilities incurred by him in or about the executisn and
discharge of the duties of his office.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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JOSEPH ANTHONY HAMMOND
1/3 Leonard Street,
City Road,

LONDON EC2A 4AQ

Chayterdd Secretary

CATHERINE MARY HAMMOND

1/3 Leonard Street, /
City Road, e
LONDON EC2A 4AQ s

Company Registrar
n’ 4 /
/

Y
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Dated this Qo A day of W&;bl : 1982

WITNESS to the above si6n

MICHAEL NORMAN CLAFF
1/3 Leonard Strast,
City Road,

LONDON ECZA 4AQ

Lures

Chartered Secretary (



Form No. 1
THE COMPANIES ACTS 1948 T% 1976
Statement of first directors and
secretary and intended situation
of registered office
Pursuant to sections 21 and 23(2) of the Companies Act 1978

Blease do not
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binding margin
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The intended situation of the registered office of the company
on incorporation is as stated below

| 1/3 LEONARD STREET, CLTY ROAD. LONDON EC2A 4AQ 2

If the memorandum is delivered by an agent for the subscribers of
the memorandum plzase mark ‘X' in the box opposite and insert the
agent’s name and addross below

S eas e T Ty

of contincation sheets (seenote 1), please éntar in the box opposite

If the apaces provided on page 2 are insufficient and use has beén made | E
the number of continuation sheets which form part of this statemeft ]

Presentor's name, address and

reference (if any}: Foy official isé I

General section Posd idoit
CAPITAL COMPANY SERVICES LT
1/3 LEONARD STREET

CITY RCAD '

LONDON EC2A 4AQ




‘e name{s) and particulars of the persocn who is, or

the persons who are,

be the first director or directors of the company are as fotlows:

Name(rote2)  CATMERINE MARY HAMMOWD

Business pccupation

COMPANY REGISTRAR

Former name(s) {note 3)

NONE Nationallty
;\ddress (note 4} 1/3 Leonard Street, British
City Road, London EC2A 4AQ Date !))f birth {where applicabls)
{note 6

Particulars of cther directorships (note 5)

INDEX REGISTRY LIMITED

[ hereby conse 4 act.as director of the company named on page 1 ' B
Signaturs i .l‘(p_é}/?a Date do.(. 42

f

\

v

e name(s) and particulars of the person who is, or the persons who are,
' be the first secretary, or joint secretaries, of the company are as follows:

"

Pleasado not
writa inthis
binding margin

Y
Imperiant
The particulars
1o be given are
thos# referrad to
In section
21{2)(a) oftha
Companies Ac}
1976 and segtion
200[2} of the
Companies Act
1943, Please
read tha notes
on page 4 belore

completing this
part of the form,

Ploasa de not
wrlto Inthia
binding margin

Name (notes287)  JOSEPH ANTHONY FENTON HAMMOND

-ormer name(s) (note 3) None

\ddress (notes 4 &7) 1/3 Leonard Stréet,

City Road, Landon EC2A 4AQ

\\@ Date

/
ig nature;f/l
i

¥
lmporiant

The particuinrs

to he given arg
thoso raferroddo
Inaeciinn
21(2)(b) of the
Companias Act
976 and sactions

_1+7200(3) ot dhe

Companies Act
1848, Plasss
toad the noles
onpage 4 balore
compleling this

S5 é’
.

igned by or on behalf of the subscribers of the memorandurmn®

— //
» , .
ignature {SybseriberifAgamlt Date Je «, "f’(

partof ihe form,

¥ ag raquirad by
section 21(3) o
the Campaniek
At 978

4 dtols as

7

s
[gnature ‘ﬁ%f{}

A

7 et [Subscriber]Fhgeniy Date

apprgptiate




FILE COPY

CERTIFICATE OF INCORPORATION

OF APRIVATE LIMITED COMPANY

No. 1642534

| hereby certify that

MATCHMIND LIMITED

Is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 1078 Jung 1082

Jp/f Vﬁj&

Assistant Registrar of Compariies



RMRES -
. |

COMPANY NO : 1642534 ] } {

The Companies Acts1948-1981
Company Limited by Shares.

SPECITAL RESOQLUT ION:

. [EopL)|
MATCHMIND LIMITED

At an Extracrdinary General Meeting of the Company duly convened and held at
1/3, Leorard Street, London FC2 on 30th June 1982

the following Resolution was duly passed as a SPECIAL RESOLUTION of the Company,
viz:

RESOLUTION

June 19 g
That Clause 3A of the Memorandum of Association of the

Company be and is hereby duly deleted and the Clause 3A
as attached hereto be substituted therefor

Passed the 30th day of

CHATRIMAN
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The Companies Acts 1948 — 1980
Company Limited by Shares

MEMORANDUM OF ASSOCIATION
OF

MATCHMIND LIMITED

The name of the Company is Matchmind Limited.
The Registered Office of the Company will be situate in England.
The objects for which the Company is established are:-

To carry on the business of printers, publishers, engravers, book
and print sellers, book binders and art journaiists in all their
branches; magazine and newspaper proprietors, newsagents, literary
agents, journalists and stationers in all their branches;
manufacturers and distributors of and dealers in prints, pictures,
engravings, drawings and in engraved, written printed or painted
productions in all their branches; advertising agents,
advertisement contractors and designers of advertisements in all
their branches; paper makers and printing and other ink monufacturers
in all their branches; and to carry on any other trade or busines
whatsoever of a like and similar nature; to employ authors, writers,
journalists, and to purchase copyrights and any other rights 4in
books, screen plays, musical compositions of every and any
description.
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HUMBER QF COMPANY 1642534.////<‘

L4

The Companies Acts 1948 to 1981 7 +

/":' A
//4'

Company Limited by Shares «

SPECIAL RESOLUTION

OF /

Iti/BféHMIND LIMITED

Passed

30th June, 1982

s
¥

At an EXTRAORDINARY ‘GENERAL MEETING of +he above-named Company, duly convened

and heild at Lake View, Vale of Hea1th London, Nw3 on the 30th day of June,

1982 the subjoined SPECIAL RESOLUTION was du]y,passed, vizi-

RESOLUTION.

r
'

7
That with the Sanction of the Department of Trade the name of the company be

changed to E-0 P Limited.

,/R n/m»,[t ““‘%"eﬁﬁimm,

" . ) /‘(}\\\ ’U‘ -[fJ
- i :';’! . ':‘,‘ . ""‘”1 ﬁfbi {5
o At vuﬁ,/
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CERTIFICATE OF INCORPCRATION
ON CHANGE OF NAME

1642534 /n
No. 1o

g

| hereby certify that

MATCHMIND LIMITED

having by special resolution changed its narmne, is now
incorporated under the name of

E-O0 P LIMITED

Given under my hand at Cardiff the 24TH AUGUST 1982
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Assistant Registrar of Companies



. Form Nao. 2
THE COMPANIES ACTS 1948 TO 1978 AR

Notice of accounting reference date

Pursuant o section 2(1) of the Companies Act 1976

Fldase donot
write inthis
bindingmargin  To the Registrar of Companies

T !

Y AL | Meu253uw
Name cf company

Y
P]naae complala O O R S8 1= A N A T
:oglbly, profovably
nblacktype, or
bold block iettering . - Limited=
*dalete if ot hereby gives you notice in accordance with subsection (1) of section 2 of the Campanies Act
inappropriate

. 1976 that the accounting reference date on which the company’s accounting reference period

:FZy_roﬁ cial use Company number
I

is to be treated as coming to an end in each successive year is as shown below:
Important

The accounting

raferance date

lo be entared Please mark X in the box below if a public company
alongside -

shauld ba

completed as Day Month

inthefollowing [en: :
examples: I_§ L4 96 A
31 March

Day Month

FOR AND ON BEWALF OF

AUTHORISED SIGNATORY

3, a.¢
“[Bestes][Secretary]t Date...‘_ . ‘Ql ‘. %, -

Signe .

. woamr —
PO AT . .

Presentor’'s name, address and For official use

reference (if any): General section Post i6am

CAPITAL CGMPANY SERVICES LIMITED
1/3 LECMARD STREET,
LONGON EC2A 4AQ




THE COMPANIES ACTS 1948 TO 1970

Notice of place where register of

members is kept or of any change
in that place

Pursuant to section 110(3) of the Companies Act 1948
as amended by the Companies Act 1975

ase donot
te inthis
ding margin
Y
',':,‘ comfplet:l To the Registrar of Companies ‘l_=_o_£ t_)ljfjf _r;z_l 32;16 Company number
y, praforably ' T |
iuck typs, or L4 _1:.;.] . 1642534
dblock iottertng Name of company '
ota it | E -~ OP Limitad*}
ppropriate : ™
hereby gives you notice in accordance with section 110(3) of the Companies Act 1948 that the
register of members is now kept at;
Kreston House,
81 High Street,
Lewes,
East Sussex. BN7 TXN
L mmmm
in lieu of*
b
Kreston House,
8 Gate Street
London.  WC2A 3HJ
) R AT R Y ST h ot et sa
where it was previously kept
te as Signed / 1 J \" [Director]{Semrstmrydt Date 3,"@{ - i f)&’
’Upfﬁ!te WL L &__‘--—-. -’ » . N . L AL ;:1..; r) ™ esd
Presentor's name, address and For official use o s
reference (if any): Gererdl section Postioom

FINNIE ROSS ALLFIELDE,
KRESTON HOUSE,

81 RHIGH STREET,
LEWIZS,

EAST SUSSEX. ’
BNy 170 :




s

Number of Companys 1642534 /l g

THE COMPANIES ACTS 1948 TO 1883

COMPANY LIMEITED BY SHARES

SPECIAL RESOLUTION
OF

e-0Q f LamED
E=GR-LIMITED

PASSED 18TH FEBRUARY 1985

5

At an EXTRAORDINARY GENERAL MEETING of the above named company, duly
convened and held at Lake View, Vale of Health, London NW3 the subjoined
SPECIAL RESOLUTICN was duly passed, viz:-

’ SPECIAL RESOLUTION

'THAT subject to the approval of the Department of Trade,
the name of the company be changed to 'PETROLEUM ARGLDS LIMITED!.H

a7

/., A. h!&n-———-l\:‘

Chalrman
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 154253!/
1€)

I hereby certify that

E-~0 P LIMITED

having by special resclution chariged its name, is now

incorporated under the name of
PETROLEUM ARGUS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 8TH MARCH 1985
[ COATES

#n authorised officer




THE COMPANIES ACTS 1848 TO 7981

Notice of new accounting reference
date given durirg the course of an
accounting reference peried

Pursuant to section 3(1} of the Companies Act 1976

'leasea do not

vrite inthis
inding margin

0

qﬁ i ) Forofficialuse Company number
>leate complete Toihe Registrar of Companies | — - —— — -
agibly, proferably | |~ ZI 2L 1642534
nbiacktype, or [O OV SR

bold block IstteringMNarne of company

I |

dalete [f | -
Inappropriate PETROLEUM ARGUS Limited*
Noie hereby gives you notice in accordance with section 3(1) of the Companies Act 1876 thatthe

Fiease read company’s new accounting reference date on which the current accounting reference period and
notes 1tc 5 each subsequent accounting reference period of the company is to be treated as coming, or as

overieafbelore  h.ying come, to an end is as shown below:
completing this

form
Day Month
3 i0 {0 |6
delote as o .
appropriate The current accounting reference pericd of the company Is to be treated as {shortened) [emandsd]t
and [is to be treated as having come to an end] [ifpeanstgxwind]t on
Day Month Year

i ] { I I !
BEEIEINE

Seenote d(c)ond If this notice states that the current accounting reference period of the compar y isto be extended,
complete if and reliance is being placed on section 3(6){c} of the Companies.Act 1976, the following statement
appropriate should be completed:

Thewompankiea fsubsidiandfholsingeonmpary kel .~ s

e o a

, OSSO o
A S AT K e T H I W OIS SO
[ FOR AND Of GEHALE OF .
! SECRPTARIAL SERVICES LUNITED
Signed Vs ﬂ ‘ fbirestad] [Secretary] tDate & < » %%
. i AL d L e
p tor' J dﬁ égrwbm’szﬁ SINMATOYY UNDIR L
resenior s name_a e853N9oRT POWER UF AT T ; .
g oo CDmEUTURDY FUWeR WF SR 3 1Forofficial use
- ; iy S
reference (if any) General section r’{isi‘fbsm
SESRETANAL SEAVICES LTD L AT
e AT AL STINVIGERS s SEEES
&1 FNGH STREET - - -%@”ﬁ M ”""'a*/}?*
Rt : y e
ELST SUISSEY 12 AUG19E5
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No: 1642534 L“(

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

PETROLEUM ARGUS LIMITED

The following Resolution was passed at an Extraordinary
General Meeting of the Company held at Lake View, Vale of
Health, London NW3 on the 2nd of July 1985.

ORDINARY RESOLUTION

That the authorised share capital of tue Company be
increased from £1,000 to £50,000 by the creation of 49,000
Ordinary shures of £1 each.

jgﬁ/’\lﬂwwfx&..

CHAIRHMAN



FOrm NO. 1Y
THE COMPANIES ACTS 1948 TO 1981 i ;

Notice of increase in nominal capital

Pursuantto section 63 of the Companies Act 1948

ase donot
e in this
ding margin

N
To the Registrar of Companies For official use Company number

nse complste - puiy v -
ibly, preferably '}'/ '76 b 11640534
stack type, or el By~
d btock tettering Name of Company
r AN 00 ol S T MR I

ate if E PETROLEUM RRGUS le!texi‘.l
ppropriate o — st

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary)

ete als -foxtraordinard-lsposial}t resolution of the company dated __ 2Znd July 1985 )
propriate
the nominal capital of the company has been increased by the addition thereto of the sum of

ote £___49.000 beyond the registered capital of £.1,.000 s
s notice anda

nted copy of A printed copy of the resolution authorising the increase is forwarded herewith

 resolutian The additional capital is divided as follows:

thorising the «

rease must be O L S At e N T 2 - IS MOV RN

W_a:ded !fo the Number of shares Class of share Nominal amount of each sharo
gistrar o

mpanies

hin 15 days 49,000 Ordinary £1

er the passing
i a rasolution

(if any of the new shares are preference shares state whether they are redeamable or not)
The conditions (eg. voting rights, dividend rignts, winding-up rights ele.) subjectto which the hew
shares have been or are to be issued are as follows:

To rank pari passu in all respects with the
existing Ordinary shares

. Pleasetickhereit ™
continued ovarléal
. B - a s
fate as Signed )[ AN M A - [Directot] [Sosretanyl} Date ! 6? (Jﬁh‘; (_% , ffg' )
proprista
—
Presentor's nams, address and For cificial use
reference (if any): General section Past tooi
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No. 15@253ﬁf//

/ {." ]
THE COMPANIES ACT 1985 L e RN

COMPANY LIMITED BY SHARES

PETROLEUM ARGUS LIMITED

The following Resolutions were passed at an Extraordinary General Meeting

of the Company held at Lake View, Vale of Health, London KW3 on the 2rd of
July 1985,

ORDINARY RESOLUTIONS

"That for five years the directors shall have authority to issue any of bhé

unissued authorised shares of the company for any of the following
purposes:

(i) Issuing bonus shares credited as fully paid up to exlsting
shareholders

(i1) A Share Option Scheme which will qualify for approval under the
provisions of FA 1984 Schedule 10

(1ii) In fulfilment of the purchase agreement referred to in Resolution 5,
w5, That provided that the auditors of the company certify in
writing that in their opinicn the terms of such agreement are
fair, the company be authorised to encer into an agreement to
purchase from its directors the buziness now carvied on in
partnership by them under the name Petroleum Argus.'
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THE COMPANIES .. .' 1985

COMPANY LIMITED BY SHARES

PETROLEUM ARGUS LIMITED

The following Resolution was passed at an Annual General Meeting of the Company
held at Lake View, Vale of Health, London NW3 on the 3rd of March 1986. .

ORDINARY RESOLUTION

"that the sum of £19,900 being part of the retained profits of
the company be capitalise} and that the directors be authorised
to appropriate such sum in paying up in full 19,900 share of £1
each, to be Issued to shareholders on the register on 24th
February 1986 on the basis of 199 shares for each one

share currently held, pro rata to their shareholdings on that
date and that a right to renunciation shall attach to such shares
for a period of one month from the date of their allotment.n
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No. of Company: 1642534

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS
- Oof =~

PETROLEUM ARGUS LIMITED

PASSED 3 NOVEMBER 1989

At an extraordinary general meeting of the above named company duly convened

and held at 83/93 Shepperton Road, London Nt the following resolutions were
duly passed:-

As a Special Resolution

1}

"That the memorandum of association of the company be and is hereby

amended by inserting immediately after clause ¥ the following new claunc
WW, namely:

'"WW To establish and maintain or procure the establishment and
maintenance of any profit sharing, share incentive or share option schenme,
any non-contributory or contributory pension or superannuation funds for
the benefit of, and to give or procure the giving of donations,
gratuities, pensions, allowances, or emoluments to any persons who are or
were at zny time in the employment or service of the company or of any
company which is for the time being the company's helding or stbgidaary
company, or otherwise associated with the company in business or who are
or were at any time directors or officers of the company or of any such
other company as aforesaid, and the wives, widows, children, families ana
dependants of any such persons, and also to establish and subsidise op
subscribe to any institutions, associations, clubs or funds calculated to
be for the benefit of or to advance the interests and well~belng of the
company or of any such other company as aforesaid, or of any such persons
as aforesaid, and to make payments for or towards the ingarance of any
such persons as aforesaid, and to subseribe or puarantee wmoney for
charitable or benevolent objects or for any exhibitions or for any public,
general or useful object, and to do any of the matters aforesaid either
alone or in conjunction with any such other compatly as aforesaid, "

; o
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an Ordinary Resolution

2)

As

“That the Petroleum Argus Limited 1989 Employee Share Option Scheme, the
proposed rules of which are attached to the notice of this meeting, be and
is hereby adopted and the directors be and they are hersby authorised to
do =zll other acts and things necessary to carry the said scheme into
effect, including the making of any amendments thereto necessary to obkain
inland Revenue approval of the sald scheme under Schedule 9 to fthe ‘Taxes
Act 1988 and zny subsequent legislation.®

a 3pecial Resolution

aAs

"That of the existing 30,000 ordinary shares of £1 each in the company of
which 22,500 ordinary sbares numbered 1 to 22,500, shall in future be
called and known as A shares and the remaining 7,500 ordinary shares
numbered 22,507 to 30,000 shall in future be called and knowri as B shares
and that such shares shall bear the rights respectively conferred by the
new Articles of Association as adopted in the following resolution.™

a Special Resolution

4)

"That the regulations contained in Part I of Table ¥A" in the TFirst
Schedule to the Companies Act 1S48 shall no longer apply to this company
and that in lieu thereof new Articles of Association incorporating (in
part) the regulations contained in or made applicable by Table "&" in the
schedule to the Companies {(Table "A" to "F") Regulations 1985, S.I. 1985
No. 805 as amended by S5.I. 1985 No. 1052, a copy of which new Articles has
been initialled by Mr. Nasmyth for the purpose of didentification, be
adopted by the company, and that the secretary be directed forthwith to
register the same with the Registrar of Companies."

..... v --[o:l. . l.\’. [T »\--.\{‘ . Chairman
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The Companies Acts 1648-19881

Gompany Limited by Shares
MEMORKANDUM OF ASSQOCIATION .

oF
PETROLEUM ARGUS LIMITED

The name of the Company is Petroleum Argus Limited.* ﬁ
The Registered Office of the Company will be situate in England.
The objects for which -the Company is established are:~

To carry on the business of printers, publishers, engravers, book
and print sellers, book binders and art journalists in all their
branches; magazine and newspaper proprietors, newsagents, literary
agents, journalists and stationers in all their branches;
manufacturers and distributors of and dealers in prints, pictures,
engravings, drawings and in engraved, written printed or painted
oroductions in all their branches; advertising agents, B
advertisement cantractors and designers of advertisements in all
their branchas; paper makers and printing and other ink manufacturers
in all their branches; and to carry on any other trade or busines
whatsoever of a like and similar nature; to employ authors, writers,
journalists, and to purchase copyrights and any other rights in
books, screen plays, musical compositions of every and any

description. \

*Name changed from MATCHMIND LIMITEDby Special Resolution passed
30th June, 1982 and changed from E-OP LIMITED by Special Resclution

passed 18th February, 1985.
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B. Toe carry on any other business which, in the opinion of the Company,
may be capable of being conveniently or .profitably carried on in conjunction
with or subsidiary to any other business of the Company and is calculated to
enchance the value of the Company's property,

C. To Guirantee or give security for the payment or performance of any
conmtracts, debts, or obligations of any person, compary or firm, for any
purpose whatsoever, and to act as agents for the collection, receipt or
payment of money and generally to act as z,ents for and render services to
customers and others and generally to give any guarantee, security or
indemnity.

D. To tke on lease, purchase or in exchange, hire or otherwise acquire
and hold - for any {nterest or estate any buildings, lands, easements,
privileges, rights, concessions, patent rights, patents, secret processes,
licences, machinery, plant, stock -in-trade, and any real or personal property
of any kind convenient or necessary for the purposes of or in conpection with
the Company's business or any department or branch thersof.

E. To apply for, purchase or otherwise acquire and hold any patents,
licences, concessions, brevets d'invention, copyrights and the like,
conferring any right to use or publish any secret or other information and 2o
use, develop, exercise, or grant licences in respect of the praperty, rights
and information so acquired.

F. To erect, build, construct, or reconstruct, lay down, alter, enlarge
and ‘maintain any factories, buildings, works, shops, stores, plant and
machinery necessary or convenient for the Company's business and to contribute
to or subsidise the construction, erection and maintenance of any of the
aforesaid.

G. To subscribe for, take, purchase or otherwise acquire and hold, sell,
deal with or dispcse of any shares, stocks, c¢zbentures, debenture stocks,
bonds, obligations and securities, guaranteed by any Company constituted on
business in any part of the world and debentures, debanture stocks, bonds,
obligations and securities guaranteed by any Govarnment or Authority,
Municipal, Parochial, Local or otherwise, within and without the United
Kingdom and to subscribe for the same either conditionally or otherwise and te
guarantee the subscription thereof and to enforce and exercise all rights and
powers conferred by the ownership thereof.

H. To promote, by way of advertising the products and services of the
Company in any manner and to reward customers or potential customers and to
promote and take part in any scheme tikely to bemefit the Company .

I. To borrow or raise money and sectire or discharge any debt or
obligaiion of or binding on the Company in such manner as may be thought fit
and in particular by mertgages of or charges upon the undertaking and alj or
any of the real or heritable and personal or moveable property {present and
future) and the uncalled capital for the time being of the Company or by the
creation and issue of debenture stock, debentures or @ther obligations oy
securities of any description.

J. To support, guarantes and/or secure either with or without




consideration the payment of any debenture stack , debentures, dividends,
shares or moneys or the performance of engagements or contracts of any other
Company or person and ia particular (but without prejudice to the generality
of the foregoing) of any Company which is, for the time being, the Company's
holding company as defined by Section {54 of the Companies Act, 1948 or
another subsidiory, as defined by the said section, of the Company's holding
company or otherwise associated with the Company in business and to give
indemnities and guarantees of all kinds and by way of security as aforesaid
either with or without consideration to mortgage and charge the undertaking
and all or any of the real and persenal property and assets present or future,
to issue debentures and debenture stok and collaterally or further to secure
any securities of the Company by a Trust Deed or other assurance and to enter
into partnership or any joint purse arrangement with any person, persons, fim

or company.

K. To make advances to customers and others with or without security, and
upon such terms as the Company may approve, and to guarantee the dividends,
interest and capital of the stocks, shares or securities of any company of or
in which the Company is a member or is otherwise interested.

L. To take part in the management, formation, control or supervision .of
the business or operation of any company or undertaking and for that purpose
to appoint and remunerate any directors, experts or agents.

M. To employ experts to examine and investigate into the character,
prospects, value, condition and c¢ircumstances of any undertakings and business
concerns and generally of any property, assets or rights.

M. To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable dinstruments; to
receive money on deposit or loan upon such terms as the Company may approve,
and generally to act as bankers for customers and others.

G. To promote or establish or concur in promoting or establishing any
other company whose objects shall include the taking over of or the
acquisition of all or any of the assets or liabilities of this Company or the
promotion of which shall be in any manner catculated to advance directly or
indirectly the objects or interests of this Company and to hold, acquire,
dispose of stocks, shares or securities issued by or any other obligations of
any such company.

P. To deal with and invest the moneys of the Company not immediately
required for the purposes of the business of the Company iz or upon such
investments and in such manner as the Company may approve.

Q. To aseept payment for any rights or property sold or otherwise
disposed of or dealt with by the Company, either in cash, by instalments or
otherwise, or in partly or fully paid-up shares or stodk of any corporation or
company, with or without deferred or preferred or special rights or
restrictions in respect of repayment c¢f capital, dividend, voting o
otherwise, or in mortgages or debentures or other securities of .ty
corporation or cowpany or partly in ofie mode and partly is anothey, and
gerierally on such terms as the Company midy determine and to hold, didpose of
or otherwise deal with any stock, shares or securities so acquired,

R ST K .'r-'-'jl‘ﬂﬁu',". ‘:.'; o
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R. To enter into any partnership or amalgzamate with or enter into any
arrangement for sharing profits, interests, or co-operative or enter into
co-operstion with any company, person or firm carrying on or proposing to carry
on any business within the objects of this Company or which is capable of being
carried o. so as to benet'it this Company, uhether directly or indirectly and to
acquire and hold, dea) with, sell or dispose of any stock, shares or securitiss
of or ather interests in any such vompany, and to guarantee the contracts or
liabilities of, otherwise assist or subsidise, any such company.

S. To pay for any right or property acquired by the Company either in
cash or partly or fully paid-up shares with or without deferred op preferred nr

special pights opr restrictions in respect of repayment of capital, dividend,
voting or otherwise, or by any securities which the Company has power to issue,
and generally on such terms and conditions as the Company may determine.

T. To develop, improve, manage, sell, turn or account, let on rent,
royalty, exchange, share of profits or otherwise, grant easements, licences and
other rights in op over, and in any other manner dispose of or deal with the

undertaking and all or any of the assets and property for the time being of the
Company for such consideration as the Company may think fit.

u. To acquire, purchase, take over and undertake part or all of the
business property, assets, liabilities and engagements of any firm, person or
company carrying on any business the carrying on of which 1is caleulated to
benefit this Company or to advance its interests generally.

V. To aid in the support and
sclentific, religious or charitable institutions or trade associations er
societies, whether such associations, societies or institutions be so0lely
connected with the busiuess carried on by the Company or its predecessors in

business or not, and to maintain and institute any club, society or other
organisation.

establishment of any educational,

W. To grant bensions, gratuities, allowarnces and bonuses to employees or
eX-employees, officers or ex-officers of the Company or its predeces:ors in
business or the dependants of such persons and to mzintain and establish or
concur in maintaining funds, trusts or schemes, (whethey contributory or

non-centributory} with z view to providing pensions or other funds for any such
persons or their depencants as aroresaid.

Wl To establish and maintain or  procure the establizhment and
maintenance of ezuy profit sharing, share incentive or share option scheme, any
non-contributory or contributory pension or superannuation funds for the
benefit of, aud to give or procure the giving of donations, gratuities,
pensions, allowances, or emoluments to any persons whe are or were at any
time in the employment or service of the company or of any company which is
for the time beirng the company's holding or fubsidiary company, or otherwise
associated with the company in business or who are or were at any time
directors or officers of the company or of ary suri other company &z

__.j__-_z\. L W Yoy,
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aforesaid, and the wives, widows, children, families and dependants of any
such persons, and also to establish and subsidise or subscrike ta any
institutions, associations, clubs or funds calculated to be for the benefit of
or to advance the interests and well-being of the company or of any such other
company as aforesaid, or of any such persons as aforesaid, and to make
paymenty for or towards the insurance of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or benevolent objects or for any
exhibitions or for any public, general or useful object, and to do any of the

matters aforesaid either alone or in conjunction with any such other company
as aforesaid.

X. To distribute in specie any of the shares, debenture or securities of
the Company or any proceeds of sale or dispozal of any property of the Company
between the members of the Company in accordance with the rights, but so that
no distribution arounting to a reduction of capital be made except with the
sanction (if any) for the time being required by law.

Y. To do all or any of the above things in any part of the world, either
alone as princlpals, or as agents, trustees, sub-contractors or ofherwise.

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

It 1is hereby declared that the objects of the Company as specified in
each of the foregoing sub-clauses of this Clause shall be separate and
distirct objects of the Company and =hall not in any way be limited by
reference to any other sub-clsuses or the order in wnich the same occur. The
widest interpretation shall be given to the objects contained in each
sub-clause of this Clruse and shall not be restrictively construed and the
objects contained therein shall not save where the context expressly so
requires be in any way restricted or limited by inference from or reference to
any other object or objects set forth in such sub-clause or from the terms of
any other sub-clause. None of such sub-clauses or the objects mentioned
therein or the powers thereby conferred shall be deemed ancillary to or
subsidiary to the powers or objects specified in any other sub-clause,

4, The liability of the members is limited.
5. The share capital of the Company is £50,000 divided into 50,000 shares
of £1 each.
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We, the several persons whose names, addresses and descriptions are
subscribed are desirous of being formed into a Company in pursuance
of this Memorandum of Association and we respectively agree to take
the number of shares in the capital of the Company set opposite our
respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares taken
OF SUBSCRIBERS by each Subscriber

JOSEPH ANTHONY HAMMOND ONE

1/3 Leonard Street,

City Road,
LONDON EC2A 4AQ

Chartered Secretary

CATHERINE MARY HAMMOND ONE
1/3 Leonard Street,

City Road,

LONDON EC2A 4AQ

Company Registrar

Dated this 30th day of April 1982

WITNESS to the above signatures

MICHAEL NORMAN CLAFF
1/3 Leonard Street,
City Road,

LONDON EC2A 4AN

Chartered Secretary

ug



E "'I%“

o sl

A W
) he ] ;'\'i
oo
No. of Company 1,642,534 u; —
: EE
The Companies Acts 1948 to 1985 R
COMPANY LIMITED BY SHARES S
» - ”'a‘ ,!'.
SRR
l: , f ,: ‘E
Articles :;-' -
of Association of R !
PETROLEUM ARGUS LIMITED e
TRNM
y

(Incorporated the 10 June 1982) -

s
{New Articles adopted by Special Resolution) I B
Passed 3 November 1989 TR

FINNIE & cQ. R '\
Chartered Accountants - A
Kreston House ad e
8 Gate Street PR
London, WCZ2A 3HJ T



L %

. PETROLEUM ARGUS LIMITED 1

Company Number 1,642,534
The Companies Acts 1948 to 1985 A~
Company limited by shares - ‘A'

ARTICLES OF ASSOCIATION

of

PETROLEUM ARGUS LIMITED
Adopted by Special Resolutien passed on 3 November 1989

1.1

1.2

1'3

1.4

PRELIMINARY AND INTERPRETATION

Except as mentioned in these articles the regulations contained in or
made applicable by Table A ("Table A"} in the schedule to the
Companies (Tables A to F) Regulations 1985, S.I. 1985 No. 805 as
amended by S.I. 1985 No. 1052 shall apply to the Company.

In reguiation 1 of Table A, between the words "in these regulations™
and “the Act" there shall be inserted the words "and in any articles
adopting them".

In these Articles the expression "the 1985 Act means the Companies Act
1985.

Where there 1is any confiict between the provisions of these
regulations and those of Table A applying to the company by virtue of
these regulations, the provisions of these reguiations shail prevail
and, where there is any confliict between the provisions of Regulation
10 of these articles and the other regulations of these articles, the
provisions of Regulation 10 shall prevail.
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2.1

2.2

2.3

3.1

SHARE CAPITAL

In regulations 2 and 32 of Table A, the word "ordinary" shall be
deleted and the word "special” shall be substituted for it.

The share capital issued at the date on which these articles are
adopted is £30,000 divided into two classes of which shares numbered 1
to 22,500 inclusive shall be A shares and shares numbered 22,501 to
30,000 inclusive shall be B shares.

Unless otherwise agreed by special resolution, any shares in the

capital of the Company shall, on alictment, become A shares.

TRANSFER OF SHARES

In addition to the powers given by regulation 24 of Table A and
subject to the provisions of clause 4.2 of Regulation 4, the directors
may, in their absolute discretion and without assigning any reason,
decline to register any transfer of any share, whether or not it is a
fully paid share.

RESTRICTION ON TRANSFERS

No shares may be transferred otherwise than in accordance with the
following clauses of this Regulaticn. Any transfer made or purported
to be made otherwise than in accordance with this regulation shall
have no effect between the parties to it and shall be deemed to be a
transfer notice made by the transferor under clause 4.4 of this
Regulation on the date on which the company has notice (howeyer
obtained) of the transfer.
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4.2:0 The rastrictions on transfer Contained ip this regulation shall pot,
apply to ang the directops shall be boung to registap any transfep of
A shares which were at the time of adoption of these Articles held by
a member who did not a1, hold B shares, being either:.
4,211 A transfer 1o a person becoming entitled tp a share ip Consequence of
the death of a member registered ag the holdep of such shares, pp
4.2:2 A transfep by a personal Teépresentative to any person op peErsons
abso}utely entitled tq the shares transfeprpeg Under the Will pp
intestacy of 4 deceased member, pp
4.2:3

or
4,2:4 A transfep to the the trustees of a family settlement Made by gz
transfergr (that ig to say g settlement under which hone othep than
all or any of tha transferor, his or her issue (inc}uding issue not
Yet born) apg his op their spoyges Is entitigg to 2 beneficial
interest}, or
4,2:5 A transte by a trustee to g benef1c1any or
4.2:6 A transfep by a trustee tq a new trustee,
4.3:0 For the Purposes pf this ReguTation:~
4.3:1 the noun
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4.3:2

4.3:4

4.3:5

4.4

the expression "the sale price" shall mean the price per share fiied
. accordance with the provisions of clauses 4.7:1 or 4.7:2 of this
Regulation.

the expression "the revised sale price" shall mean the revised price
per share fixed in accordance with the provisions of clause 4.7:5 of
this Regulation.

The expression "the prescribed day" shall mean either the day on which
the further certificate of value was provided to the vendor in
accordance with the provisions of clause 4.7:5 of this Regulation or,
where no such further certificate of value has been provided because
no application has been made for the appointment of the other
accountant within the time 1imit specified in the said clause 4.7:5,
the last day on which such application could validly have been made.

The expression "the other accountant® shall mean such accountant as
shall be appointed to make a furthzr determination of the market value
of the share for the purpose of determining the revised sale price in
accordance with the provisions of clause 4.7:5 of this Regulation.

A member (and the personal representative or receiver or Tiquidator of
any member) who intends to transfer any shares ("the sale shares")
other than to the company by way of a repurchase or redemptivn of
shares pursuant to regulation 35 of Table A shall give notice in
writing ("the transfer notice) to the company of such proposal
specifying the number and registered holder of the sale shares. A
transfer notice shall not be revocable without the consent of the
Board in writing signed by two of the directors or by an ordinary
resolution of its members.
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4.5

4.7

1

If a shareholder holding shares in his sole name, who i3 alsoe an
officer or employee of the company or of any of the subsidiaries of
the company for the time being, dies or otherwise ceases for any
reason to be an officer or employee of the company or of any of its
subsidiary companies for the time being, he or his personal
representatives shall, immediately following the date of such
cessation ("the relevant day") give notice in writing ("the transfer
notice") to the company specifying the number and registered holders
of all the shares of which he is the holder at the relevant such date
(also "the sale shares"), and if he or they shall not have done so
within thirty days of the relevant day, he or they shall be deemed to
have done so on the expiry of the period of 30 days from the end of
the relevant day.

A transfer notice given in accordance with clauses 4.4 or 4.5 (or
deemed to have been so given in accordance with clauses 4.1 or 4.5) of
this Regulation, shall constitute the company the agent of the
shareholder ("the vendor") for the sale of the sale shaves in one op
more lots at the discretion of the directors, either to the company
itself or to the other members of the company.

Where a transfer notice has been given under clauses 4.4 or 4.5 of
this Reguiation the directors shall arrange for the sale price ("the
sale price”) Vo be assessed in accordance with clause 4.7:3 of this

Regulation, not later than the expiry of the period of 42 days from
the end of the day on which the transfer notice was given, but where
such a transfer notice is deemed to have been so given in accordance
with clauses 4.1 or 4.5, clause 4.7:2 of this Regulation shali apply
for this purpose. Save as provided in clause 4.7:5 of this Regulation
(when the revised sale price shall prevail) the price so fixed shali
be conclusive and binding on the vendor.
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4.7:2

4.7:3

4.7:4

Where a transfer notice is deemed to have been given in accordance
with clauses 4.1 or 4.5 of this Regulation, the directors may arrange
for the sale price ("the sale price”) to b assessed in accordance
with clause 4.7:3 of this Regulation, not later than the expiry of the
period of 42 days from the end of the day on which the transfer notice
was deemed to have been so given. Save as provided in clause 4,7:5 of
this Regulation (when the revised sale price shall prevail) the price
so fixed shall be conclusive and binding on the vendor.

The sale price shall be the market vaiue of the sale shares, which
shall be assessed by the auditor fop the time being of the company,
acting as an expert and not as an arbitrator, having regard, where
necessary, to the absence of any dividend or other return to the
shareholders and the fact that the shares to be valued represent a
majority or (as the case may be) a minority interest in the share
capital of the company.

Upon assessing the sale price of the sale shares, the auditor shall
provide a certificate of value ("the certificate of value") to the
company. The company shall, as soon as it receives the certificate of
value, and in any event not later than the expiry of the period of 42
days from the end of the day on which the transfer notice was given
under clauses 4.4 or 4.5 or was deemed to have been given 4n
accordance with clause 4.1 or 4.5 of this Regulation, provide the
vendor with a copy. The cost of obtaining the certificate of value
shall be borne by the company.
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4.7:5 If the vwendor is dissatisfied with the sale price sel out in the ~
certificate of value, he may, before 'the expiry of the period of 21 '
days from the end of the day on which the company provided him with a '*;_
copy of the certificate of value, serve notice on the company (“the |
notice of dissatisfaction") that he wishes a further determination of & .
the sale price ("the revised sale price”) to be carried out by another o
accountant ("the other accountant"). The other accountant shall, if “ :g
possible, be chosen by mutual agreemsnt between the vendor and the 1- :h
company, ard failing such agreement before the expiry of the period of ;ﬂ  ¢
14 days from the end of the day on which the vendor gave notice of ffﬁ"‘
dissatisfaction, shall be such person as shall be appointed, on the Lo ,
application of first of the parties to do so, by the President, for wa
the time being, of the Institute of Chartered Accountants in England }?i‘
and Wdles, providea that sucn application is made before the expiry of ﬁA'A'
the period of 28 days from the end of the day on which the vendor gave L
notice of dissatisfaction and, in the event that no such application R
s made within the time specified, no cetermination of ihe revised L
sale price shall be made and the sale price fixed in accordance with *“i‘?
clauses 4.7:3 shall be the revised sale price and shall be conclusive ]j ‘3
and binding on the vendor. '

4.7:6  Where the other accountant has been appointed in accordance with o
clause 4.7:5 of this Regulation the revised sale price shall shall be e
the market value of the sale shares which shall pe assessed ‘by the
other accountant acting as an expert and not as an arbitrator, having X‘ i
regard, where necessary, to the absence of any dividend or other wx\;
return to the sharenolders and the fact that the shares to be valued Y
represent a majority or (as the case may be) a minority interest in "
the share capital of the company and in default of such an appointment ’fi/ X\
of the other accountant, the revised sale price shall kg tne sale .

price determined in accordance with clause 4.7:3,




PETROLEUM ARGUS LIMITED 8

4.7:7

4.8:1

Upon assessing the market value of the sale shares, the other
accountant shall provide a certificate of value ("the further
certificate of value") to the company. As soon as it receives the
further certificate of value and 1in any event not later than the
expiry of the period of 35 days from the end of the day on which the
vendor gave notice of dissatisfaction, the company shall provide the
vendor with a copy. The cost of obtaining the further certificate of
value shall be borne in equal shares by the vendor and the company,
the company having a lien on the shares for any unpaid part of the
vendor's liability in that respect.

As soon as the period of 21 days from the end of the day on which the
company provided the vendor with a copy of the certificate of value in
accordance with clause 4.7:4 of this Reguiation has expired and
provided that the vendor has no. given notice of dissatisfaction in
accordance with clauses 4.7:5 within the period specified in the said
clause of this Regulation and in any event not later than the expiry
of the period of 90 days from the end of the day on which transfer
notice was issued or was deemed to have heen issued, the company may,
by notice in writing, (“the contract notice"), specifying the date of
its despatch, state its intention to purchase such number of the sale
shares as shall be specified in the contract notice, subject to the
provisions of Part Y of the Companies Act 1985 and regulation 35 of
Table A, pursuant to a written contract forming part of the contract
notice. The terms of the said contract shall provide that the company
acting for the vendor as beneficial owner agrees to sell free from a)l
encumbrances and the company agrees to purchESE such numbgr of the
sale shares as shall be specified in the contract notice at the sale
price and that the said contract is to be completed at such place and
time (not being eariier than 30 and not later than 90 days after the
despatch of tne contract notice) as the company may specify in the
contract notice, at which time the sale of the saie shares subject to
the said contract shall be completed.
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4.8.2

4,8:3

Where the vendor has given notice of dissatizfaction in agcordarne
with clause 4.7:5 of this Reguration, as spon as the further
certificate of value has been obtained or the time prescribed for the
appointment of the other accountant in accordance with 42 satd clause
4.7:5 has passed and not iater than the expiry of the pericd of 60
days from the end of the prescribed oy g% ‘efined in clavse 4.3:4 of
this Regulation, the company, may, Ay notice in writing, ("the
contract notice”), specifying % date of its despateh, state its
intention to purchase such number of the sale shares To be specified
in the contract notice, subiect tp the provisions of Part V of the
Companies Act 1985 and Regulation 35 of Table A, pursuant to a written
contract forming part of the contract notice. The terms of the said
contract shall provide that the company acting for the vendor as
beneficial owner agrees to sell free from all encumbrances and the
company agrees to purchase such number of the sale shares as shall be
specified in the contract notice at the revised sale price and thet
the said contract is to be completed at such ptace and time, not being
earlier than 30 and not later than 90 days after the despatch of the
contract notice, as the comapny may specify in the contract notice, at
which time the sale of the sale shares, subject to the safd contract,
shall be completad.

The vendor shall be hound against payment of the purchase price due 4n
respect thereof to transfer the sale shares specified in the contract
notice to the company at the place and time therein specified and if
the vendor fails to transfer any of the sale shares at the place and
time concerned, the company may hold the purchase price on his behalf
and may authorise some person to execute a transfer of those sale
shares in favour of the company.
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4,2:1

4.9.2

Save where wn2 vendor has given nut®ze 1n acce danss with clause 4.7:5
of this Regulation that he wishes a further delermination of the sale
price {“the revised sale price") to be carried out by the other
accountant, if the company decides initially not to repurchase any or
all of the sale shares, once the pericd of 21 days from the end of the
day on which the company provides the vendor with the certificate of
value provided for in clause 4.7:4 has expired, but not later than
that expiry of the period of 50 days from the end of the day on which
the transfer notice was issued in accordance with clauses 4.4 or 4.5
of this Regulation or was deemed to have been issued in accordance
wich clauses 4.1 or 4.5 of this Regulation, the company may by notice
in writing, (“"the offer noticx"), specifying the date of its despatch,
inform each member holding shares in the conpany of tha »wwber and
price of the sale shares and shall invite each such shareholder to
apply in writing to the company withiu thirty days of ihe date of the
offer notice for such maximum number of the sale shares as @ shall
specify in such application.

Where the vendor has given netice of dissatisfaction in accordance
with clause 4.7:5 of this Regulatiun once the ‘evised certificate of
value has been provided to the vendor or the time provided for the
appointment of the other accountant in accordance with clause 4.7:5 of
this Regulation has passed, but in any event not later than the expiry
of the period of 21 days from the end of the prescribed day, the
company may by notice in writing, ("the offer notice"), specifying the
date of its despatch, inform each member holding shares in the company
of the number and price of the sale shares and shall invite each such
shareholder to apply in writing to the company within thirty days of
the date of the offer notice for xuch maximum number of the sala
shares as he shall specify in such application.
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4.9:3

4,9:4

If the shareholders shall, within the said period of 30 days from the

date of the offer notice, apply for all or' any of the sale shares, the

directors shall initially allocate 75% of the sale shares concerned to
or among the applicants holding 'A' shares pro-rata to their holding
of A shares and 25% of the sale shares to or ameng the applicants
hoiding B shares pro rata to their holding of B shares, but no
applicant shall be obliged to take more than the maximum number of
shares sperified in his application. Any sale shares not initially so
ailocated being in excess of the maximum number of shares specified in
a shareholders apnlication shall secondly be allocated in the same
manner between applicants holding A or B shares respectivaly in the
same manner and so on until all the shares have been allpcated or
until such time as all of the applicants have beer allocated the
maximum number of shares specified in their applications. Fractions
of shares shall be allocated to the applicants, or some of them, in
such manner as the directors think fit.

Save where the vendor has given notice of dissatisfaction 4n
accordance with clause 4.7:5 of this Requlation, the company 5hall,
once the period of 21 days from the end of the day on which the
company provided the vendor with the certificate of value provided for
in clause 4.7:4 of this Regulation has expired, and not later than the
expiry of the period of 90 days from the end of the day on whiich the
transfer notice was issued or is deemed to have been issued, give
notice of such allocation (an "allocation notice"), specifying the
date of its despatch, to the vendor and to the members to whom the
sale shares have been allocated and shall specify i the allocatian
notice the place and time (not being earlier than 14 and not later
than 30 days after the date of despatch of the allocation notice) at
vhich the sale of the sale shares so allocated shall be completed.
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4.9.5

Where the vendor has given notice of dissatisfaction in accordance
with clause 4.7:5 of this Regulation, once the revised certificate of
value has been provided to the vendor, or the time prescribed for the
appointment of the other accountant wnder clause 4.7:8 of this
Regulation has passed, but in any event not Tatar than the expiry of
the 60 days from the end of the prescribed day, the company shall give
notice of such allocation ("an allocation notice"), specifying the
date of its despatch, to the vendor and to the members to whom the
sale shares have been allocated and shall specify in the allocation
notice the place and time (not being earlier than 14 and not later
than 30 days after the date of despatch of the allocation notice) at
which the sale of the sale shares so allocated shall be completed.

The vendor shall be bound against payment of the purchase price due in
respect thereof to transfer the sale shares comprised in the
allocation notice to the purchasing members named therein at the place
and time therein specified. If the vendor fails to transfer any of
the sale shares at the place and time concerned, the company may
receive the price on his behalf and may authorise some person to
execute a transfer of those sale shares in favour of the member
concerned, in which event the receipt of the company for the price
shall be a good discharge to the purchasing member.
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4.10:1

Save where the vendor has given notice of dissatisfaction in
accordance with clause 4.7:5 of this Regulatien, in the event that the
company did not initially decide to repurchase any or some of the sale
shares and the shareholders do not apply for all of the remaining sale
shares within the period of 30 days from the date of the offer notice
and not later than the expiry of the period of 90 days from the end of
the day on which the transfer notice was issued or was deemed to have
been issued, the company may, by notice in writing, ("the contract
notice"), specifying the date of its despatch, state its intention to
purchase such number of the sale shares as shall be specified in the
contract notice, subject to the provisions of Part V of the Companies
Act 1985 and regulation 35 of Table A, pursuant to a written contract
forming part of the contract notice. The terms of the sajd contract
shall provide that the company acting for the vendor as beneficial
owner agrees to sell free fiom all encumbrances and the company agrees
to purchase the sale shares at the sale price and that the said
contract is to be completed at such place and time (not being earljer
than 30 and not later than 90 days after the despatch of the contract
notice) as the company may specify in the contract notice, at which
time the sale of the sale shares subject to the said contract shall be
conpleted.
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4,10.2

4.10:3

Where the vendor has given notice of dissatisfaction in accordance
with clause 4.7:5 of this Regulation, in the event that the company
did not initially decide to repurchase any o some of the sale shares
and the shareholders do not apply for all of the remaining sale shares
within the period of 30 days from the date of the offer notice and not
later than the expiry of the period of 60 days from the end of the
prescribed day, the company may, by notice in writing, ("the contract
notice"), specifying the date of its despatch, state its intention to
purchase such number of the sale shares as shall be specified in the
contract notice, subject to the provisicns of Part V of the Companies
Act 1985 and regulation 35 of Table A, pursuant to a written contract
forming part of the contract notice. The terms of the said contract
shall provide that the company acting for the vendor as beneficial
owner agrees to sell free from all encumbrances and the company agrees
to purchase the sale shares at the sale price and that the said
contract is to be completed at such place and time (not being earlier
than 30 and not later than 90 days after the despatch of the coniract
notice) as the company may specify im the contract notice, at which
time the sale of the sale shares subject to the said contract shall be
completed.

The vendor shall be beund against payment of the purchase price due 4n
respect thereof to transfer the sale shares specified in the contract
notice to the company at the place and time therein specified and §f
the vendor fails to transfer any of the sale shares at the place and
time concerned, the company may hold the purchase price on his behalt
and may authorise some person to execute a transfer of those sale
shares in favour of the company.
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4.11:0 Save where the vendor has given notice of dissatisfaction in
accordance with clauvse 4.7:5 of this Regulation, if no rontract notice
or allocation notice is issued by the company to the verdor before the
expiry of the period of 90 days from end of the day on which the
transfer notice was issued in accordance with the provisions of
clauses 4.4 and 4.5 of this Regulation or was deemed to have been
issued in accordance with the provision of clauses 4.1 and 4.5 of this
Regulation or such contract notice or allocation notices or notice as
is or are issued within the said period of 90 days does or do not
cover all of the sale shares the vendor shall, until the expiry of the
period of 60 days from the expiry of the said period of 9C days, be at
liberty to sell such sale shares as are not covered by contract notice
or allocation notice to any person:-

4.11:1 at a price and on terms not less or less favourable than those on
which the sale shares were available for purchase by the members other
than the vendor; and

4.11:2 the directors shall be bound to register any transfer made under
clauses 4.11:0 and 4.11.1 of this Regulaticn, if it is Todged with the
company for registration duly stamped not later than 180 days after

‘o the date on which the transfer notice was given or was deemed to have

been given.
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4.12:1

4,12:2

4,12:3

4.13:1

Where the vendor has given notice of dissatisfaction in accordance
with clause 4.7:5 of this Regulation, if no contract notice or
allocation notice is issued by the company to the vendor before the
expiry of the period of 60 days from end of the prescribed day as
defined in clause 4.8:2 or such contract notice or allocation nptices
or notice as 1is or are issued within the said period of 60 days does
nor or do not cover all of the sale shares the vendor shail, until the
expiry of the period of 60 days from the expiry of the said period of
60 days, be at liberty to sell such sale shares as are not cavared by
contract notice or allocation notice to any person:

at a price and on terms not less or less favsurable than those on
which the sale shares were availuple for purchase by the members other
than the vepdor; and

the directors shall be bound to register any transfer made under
clauses 4.11:0 and 4.11:1 of this Regulation if it is lodged with the
company for registration duly stamped not later than the expiry of the
period of 150 days from the end of the prescribed day as defined in
clause 4.8:2.

Save where the vendor has given notice of dissatisfaction in
accordance with clause 4.7:5 of this Regulation, if no contract notice
or allocation notice is issued by the compdny to the vendor before the
expiry of the period of 90 days from the end of the day on which the
transfer notice was issued in accordance with the provisions of clause
4.4 or 4.5 of this Regulation or was deemed to have been issued i#
accordance with the provisions of clause 4.4 or 4.5 of this
Regulation, or such contract notice or notices or allocation notice or
notices as is or are issued within the said period of 90 days does not
or do not cover all of the sale shares, then from that date the
company shall cease to be the agent of the shareholder for the sale of
such of the sale shares as are not covered by a contract nctice or an
allocation notice.
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4.13:2

5.1

5.2:0

5.2:1

5.2:2

5’.3

Where the vendor has give notice of dissatisfaction in accordance
with clause 4.7:5 of this Regulation, if no contract notice or
allocation notice is issued by the company to the vendor before the
expiry of the period of 60 days from the end of the prescribed day or
such contract notice or notices or allocation notice or notices as is
or are issued within the said period of 60 days do not cover all of
the sale shares then from that date the company shall cease to be the
agent of the shareholder for the sale of such of the sale sharec as
are not covered by a contract notice or an allecation notice.

PRCCEEDINGS AT GENERAL MEETINGS

In regulation 40 of Table A, between the words "two persons” and
"entitled to vote" there shall be inserted the words "ot whom one
shall be a holder of A shares who does not also hold 8 shares and one
shall be a holder of B shares in the capital of the Company",

In regulation 41 of Table A

the words "er if during a meeting such a quorum ceases to be present,"
shall be deleted; and

there shall be added after the Tast word the following sentence: "1f
at the adjourned meeting a quorum is not present within half an hour
from the time appointed for the meeting, the members present befny not
tess than two in number, if they include members holding both A and 8
shares shail be a quorum".

In regulation 49 of Table A, after the words "and he may" and before
the vords “appoint scrutineers”, there shall be inserted the viords
“(and if so directed by the meeting shall)”.
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5.4

6.1

7.1

7.2

7.3

18

In regulation 54 of Table A, after the word "present" there shail be
inserted the words “by proxy or".

On a poll, the number of votes which may be cast on each of the A and
8 shares shall be that set out in clause 10.3 of Regulation 10,

POWERS AND DUTIES OF DIRECTORS

The directors shall not without the previous sanction of &n ordinary
resolution of the company sell or dispose of the business of the
company or the shares of any subsidiary of the company or any part of
such business or shares or any interest in land or buildings where a
substantial part of the company's business is for the time being
carried on and shall procure that the directors of any subsidiary of
the company shall not without the previous sanction of an ordinary
resolution of the Company carry out any such tranmsaction in relation
to such subsidiary.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The directors shall not be subject to retirement, by rotation, and
accordingly regulations 73, 74 and 75 of Table A shall not apply to
the company, and all other references in Table A te rotation shall be
disregarded.

The whole of regulations 76 and 77 shall not apply to the company and
in regulation 78, the words "subject as aforesaid" shall be deletad.

The company may by an extraocrdinary resolution remove any director ahd
may by an ordinary resolution appoint another director in his place.
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7.4:1

7.4:2

7.5.1

7.5.2

Shareholders together holding a majority of the A shares may, at any
time, by written notice to the company appoint not more than two
persons including any person presently appointed under this powar to
be directors of the company and remove and replace any director so
appointed.

Sharehclders together holding a majority of the B shares may at any
time, by written notice to the cempany appoint not more than ecae
person including any person presently appointed under this power to be
a director of the company and remove and replace any diregtor so
appointed.

The registered holder of the largest sharehoiding of is.. = 7 shaorgs
in the capital of the company shall have such numver of vOLeS A5
exceed by one vote the number of votes required to he cast whether on
@ show of hands or on a poll or a resclution in writing to defeat a
proposal for a resolution for the removal from office of a director
appointed under the power contained in clause 7.4.1 of -this
Regulation.

The registered holder of the largest shareholding of issued B shares
in the capital of the company shall have such number of votes as
exceed by one vote the number of votes required to be cast whether on
a show of hands or on a poll or a resolution in vwriting to defeai a
proposal fer a resolution for the removal from office of 2 diractop
appointed under the power contained in clause 7.4.2 of this
Regulation.

DIRECTORS' APPOINTHENTS AND IHTERESTS

In regulation 84 of Table A, the sentence from "Any eppointment” to
"and the company” shall be deleted”, and there shall be ingerted 9n

S place the sentence: "No appointment of a direttor %8 zn syecutive
gffice shall terminate f he ceases to b2 a director”,

. ¢
?”:v e
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8.2 In Regulation 85 of Table A, after the words “he has disclosed" there
shall be added the words "in writing".

8.3 Regulation 94 of Table A, shall not apply to the company. If a
director has complied with the duty of disclosure imppsed by
regulation 85 of Table A and has done so in writing not less than
three clear days ({excluding Saturdays, 3Sundays and statutory op
customary holdays) before the meeting at which the resolution is
proposed, he shall be counted in the quorum and may vote at any
meeting of directors or a committee of directors on any resolution
conceirning a matter in which he has, directly or indirectly, an
interest or duty which is material or does or may conflict with the
interests of the Company.

8.4 At the end of Regulation 96 of Table A, there shall be added the
following words before the stop “and the company may by ordinary
resolution ratify any transaction undertaken in breach of any such
provisions",

9 PROCEEDINGS OF DIRECTORS

9.1 Any corporation which is a director of the company mdy by 4 resolution
of its directors or other governing body authorise such person as it
thinks fit to act as its representative at any meeting of the
directors of the Company, and the person so authorised shall be
entitled to exercise on behalf of the corporation which he represents
such powers and duties as the corporation could exercize if it vds an
individual director of the company.

g.2 For so long as Mr. J.A. Nasmyth is a director of the cumpany he shzil
be chairman of the board of directors and shall have such humbpt of
votes as enables him to carry or defeat any proposal for a resoluticn
of the directors.

An g W e Bt ‘.\.,‘., LY
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9.3 In Regulation 89 of Table A, after the words “"shall be two" there i
shall be added the words "save that if any director has been appointed f§‘” X
by a majority of the holders of the A shares in accordance with clause *ﬁ?f’a
7.4:1 of Reguiation 7, a director so appointed shall be one and if A e
director has been appointed by a majority of the holders of the B e
shares in accordance with clause 7.4:2 of Regulation 7, the director i ﬁr
so appeinted shall be one. -f?l?

10 A AND B SHARES

10.0 The share capital of the Company in issue is, at the date of the
adoption of these Articles, £30,000 divided into 22,500 A shares of §1 b
each and 7,500 B shares of £1 each. The A and B shares shall have the i
rights given by the following clauses of this Regulation:-

As to dividends - fﬁf“w

10.1 The profits of the company availabie for distribution and resolved to .-
be distributed shall be distributable by way of dividends, as to 754% T Ea
among the holders of the A shares and, as to 25% among the holders of
the B shares save that if any B shares have been repurchased by the "
company pursuant to the power contained in regulation 35 of Table A, i
the percentage to which the holders of the B shares shall be entitled o
shall be reduced proportionately to the reduction in the number of B / .
“shares in issue as a result of the repurchase and the percentage to e
which the holders of the A shares shall be entitled shall be b e
correspondingly increased. '
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10.2

10.3

R.R.C.
27.10.89

As to distributions on winding up

The surplus assets of the company shall be applied firstly in payment
to the holders of A & B shares of the capital paid up on them and
secondly the residue (if any) shall be divided, as to 75% among the
holders of the A shares in proportion to the amount paid up at the
comnmencement of the winding up on the A shares respectively held by
them and, as to 25% among the holders of the B shares in proportion to
the amount paid up at the commencement of the winding up on the B
shares respectively held by them, save that if any B shares have been
repurchased by the company pursuant to the power contained in
Regulation 35 of Table A, the percentage to which the holders of the B
shares shall be entitled shall be reduced proportionately to the
reduction in the number of A shares in issue as a result of the
repurchase and the percentage to which the holders of the A shares
shall be entitled shall be correspondingly increased.

As to votes

On a poll, the number of votes which may be cast on each A share {s
one. Holders of the B shares as a class shall have the fight (between
them pro rata to their respective holdings of B shares) to exercise
one third of the total number of votes that are capable of being cast
by the holders of the A shares in issue on the date of the meeting at
whiich the votes are exercisable save that if any B shares are
repurchased by the company pursuant to the power contained in
Regulation 35 of Table A, the fraction of the total number of votes
that are capable of being cast by holders of the A shares o which the
holders of the B shares shall be entitled shall be redyced
proportionately to the reduction in the number of A shares in istue as
a result of the repurchase.

C‘[ hbf{ ()S wol '{:()t?e-[m}-;“ ate d
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Company No. 1642534

THE COMPRNIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

OF

PETROLEUM ARGUS LIMITED

PASSED 13TH MARCH 1992

At an extraordinary general meeting of the above named company, duly convened
and held at 83-93 Shepperton Road, London N1 the sub-jointed SPECIAL
RESOLUTIONS were duly passed, viz:

1. vThat the share capital of the company be €50,000 divided into 500,000
shares of 10 pence each”

2. wThat the articles of asgociation of the company be amended
(a) by deleting the exisiting sub-clause 2.2 and substituting
therefor the following new clause:
wrhe share capital issued at the date on which this article
is adopted is £30,000 divided into two classes of which
shares numbered Al to A225,000 inclusive shall be 'h’
shares and shares numbered Bl to B75,000 inclusive ghall be
*B* shares
(b} by deleting the existing sub-c¢lause 10.0 and substituting
therefor the following new clause:
orhe shave capital of the company in issue ls, at the diate
of the adoption of this article, £30,000 divided into
225,000 ’‘A' shares of 10 pence each and 975,000 ‘B’ shates
of 10 pence each. The 'A’ and ‘B’ shares shall have the
rights given by the following clauses of this Regulation,

Ag to dividend-"

JsRa Naﬂmyt:h
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1642534

| hereby certify that

E-0 P LIMITED

having by special resolution changed its name, is now

incorporated under the name of
PETROLEUM ARGUS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 8TE MARCH 1985 '

-
/4/ l;"‘/ -
/»""-;:_i_:’:.—-—-

Po Cd CC;“\TES

an authorised officer



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1642534

| hereby certify that

MATCHMIND LIMITED

having by special resolution changed its name, is now

incorporated under the name of

E~0 P LIMITED

Given under my hand at Cardiff the
24TH AUGUST 1982

Assistant Registrar of Companies

Pal T o B




CERTIFICATE OF INCORPORATION

OF APRIVATE LIMITED COMPANY

No. 1642534

| hereby certify that

MATCHMIND LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 10T gune 1982

 Assistant Registrar of Companies

Bk B b




Company No. 1642534

THE _COMPANTES ACT 198%

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
OF
PETROLEUM ARGUS LIMITED

PASSED 13TH MARCH 1992

At an extraordinary general meeting of the above named company, duly convenad
and held at 83-93 Shepperton Road, Londcon N1 the sub-jeinted SFECIAL
RESOLUTIONS were duly passed, viz:

1. "That the share capital of the company be £50,000 divided inte 500,000
shares of 10 pence each"

2. "That the articles of association of the company be amended
(a}) by deleting the exisiting sub-clause 2.2 and substituting
therefor the following new clause:
"The share capital issued at the date on which this article
is adopted is £30,000 divided into two classes of which
sharea numbered Al to A225,080 inclusive shall be ‘A’
shares and shares numbered Bl to B75,000 inclusive shall be
‘B’ shares
(b) by deleting the existing sub-clause 10.0 and sabstituting
therefor the following new clause:
"The share capital of the company in issue i#, at the date
of the adoption of this article, E£30,000 divided into
225,000 *A* shares of 10 pence each and 75,000 ‘B’ shares
of 10 pénce each. The ‘A’ and 'B* shares shall have the
rights given by the following clauses of this Regulation.

As to dividend-"

J.R. NASMYTH cHaitrman

P6470.6




No. of Company: 1642534

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS

- 0f -

PETROLEUM ARGUS LIMITED

PASSED 3 NOVEMBER 1989

At an extraordinary general meeting of the above named company duly convened

1 and held at 83/93 Shepperton Road, London N1 the following resolutions  were
duly passed:-

As a Special Resolution

1} "That the memorandum of association of the company be and is hereby
amended by inserting immediately after clause W the following new clauce
Wi, namely:

'WW To establish and maintain or procure the establichment and
maintenance of any profit sharing, share incentive or share option acheme,
any non-contributory or contributory pension or superannuation funds for
the benefit of, and to give or procure the giving of donationg,
gratuities, pensions, allowances, or emoluments toc any persons who are orp
were at any time in the employment or service of the company or of any
company which is for the time being the company's holding or subsidiary
company, or otherwise associated with the company in business or who are
or were at any time directors or officers of the ccucuny or of any zuch
other company as aforesaid, and the wives, widows, children, families and
dependants of any such persons, and also to establish and subsidise or
subscribe to any instltutions, associations, clubs or funds calculated to
be for the benefit of or to advance the interests and well-being of the
company or of any such other company as aforesaid, or of any such persong
as aforesaid, and to make payments for or towards the insurance of any
such persons as aforesaid, and to subscribe or guarantee monay Sor
charitable or benevolent objects or for any exhibitions or for any public,
generil or useful object, and to do any of the matters aforesaid eitheap
alone or in conjunction with any such other company as aforesaid.¥

2/‘40




As an Ordinary Resolution

2) "That the Petroleum Argus Limited 1989 Employee Share Option Scheme, the
proposed rules of which are attached to the notice of this meeting, be and
is hereby adopted and the directors be and they are hereby authorised to
do all other acts and things necessary to carry the said scheme into
effect, including the making of any amendments thereto neceszary to aobtain
Inland Revenue approval of the said scheme under Schedule 9 to the Taxes
Act 1988 and any subsequent legislation,"

As a Special Resolution

3) "That of the existing 30,000 ordinary shares of £1 each in the company of
which 22,500 ordinary shares numbered 1 to 22,500, shall in future be
called and known as A shares and the remaining 7,500 ordinary shares
numbered 22,501 tc 30,000 shall in future be called and known as B shares
and that such shares shall bear the rights respectively conferred by the
new Articles of Association as adopted in the following resolution."

As a Special Resolution

4) "That the regulations contained in Part I of Table "A" in the First
Schedule to the Companies Act 1948 shall no longer apply to this company
and that in lieu thereof new Articles of Association incerporating (in
part) the regulations contained in or made applicable by Table "A" 4n tho
schedule to the Companies {Table "A" to "F'") Regulations 1985, B5.I. 148§
No. 805 as amended by S.I. 1985 No. 1052, a copy of which new Articles hao
been initialled by Mr. Nasmyth for the purpose of identification, be
adopted by the company, and that the secretary be directed forthwith to
register the same with the Registrar of Companies.™

sesssessss Chairman
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dunger of Company: 16425134 e

THE COMPANIES ACTS 1948 TO 1983 ?4;

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION g
OF v
E - OP LIMITED i
PASSED 18TH FEBRUARY 1985 oy
I
o
At an EXTRAORDINARY GENERAL MEETING of the above named company, duly W
convened and held at Lake View, Vale of Health, London NW3 the subjoined .
SPECIAL RESOLUTION was duly passed, viz:- B
SPECIAL RESCLUTION .
g
'"THAT subject to the approval of the Department of Trade, f;;
the name of the company be changed to 'PETROLEUM ARCUS LIMITED! " ﬁ,j
iy
R
[ n A
Ko N =y anz
e ] Chairman ‘m/f
| “;l" .‘
J.A. Nasmyth ‘i“p
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NUMBER OF COMPANY 1642534.

The Companies Acts 1948 to 1981

Company Limited by Shares

SPECIAL RESOLUTION

OF

MATCHMIND LIMITED

Passed 30th June, 1982

At an EXTRACRDINARY GENERAL MEETING of the above-named Compary, duly convened
and held at Lake View, Vale of Health, London, NW3 on the 30th day of June,
1982 the subjoined SPECIAL RESOLUTION was duly passed, vizi-

RESOLUTION. -

That with the Sanction of the Department of Trade the name of the company be
changed to E~0.P Limited.

J A n/d,un/fl,  CHATZMAN.
C




The Companles ﬁcts1948~1981
Company Limited by Shares i
MEMORANDUM OF ASSQOCIATION | ;

OF
PETROLEUM ARGUS LIMITED

1. The name of the Company is Petroleum Argus Limited.* e

2. The Registersd Q0fficz of the Company will be situatz in England. T
‘ . b

3. The objects faor which -the Company is established are:- ' i

A. To carry on the business of printars, publishers, engravers, book f"
and print sellers, book binders and art joursaiises in all their S
branches; macazine and newspaper pr- ;- “.tors, newsaganzs, }{iterary .

agents, journalists and stationers in all their branches; . ?;”

manufacturers and distributors of and dealers in prints, pictures, 1
engravings, drawings and in engraved, written printed or painted I
produc=ions in all their branches; advertising agents, Ly
advertisement cantrzctars and designers of adverzisaments in all el
their branchaz; pacer makers and printing and other ink manufacturers Y
in all their branches; and to carry on any other trade or busines f
whatsoever of a like and similar nature; to employ authors, writers, '

journalists, and to gurchasa copyrights and any other rights in ﬂ:“

books, screen nlays, musicz] compositions of every and any [

descriptian. ﬂ
f:iv

*Mame changed from MATCHMIND LIMITEDby Special Resolution passed JE;

30th June, 1982 and changed from E-QP LIMITED by Special Resolution A

passed 18th February, 1985. o
t
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B. To carry on any other business which, in the opinion of the Company,
may be capable of being conveniently or.profitahly carried on in conjuncticn
with or subsidiary to any other business of the Company and is calculated to
enchance the value of the Company's property.

C. To Guarantee or give security for the payment or performance of any
contracts, debts, or obligations of any person, company or firm, for any
purpase whatscever, and to act as agents for the collection, receipt or
payment of money and generally to act as agents for and rendeir services to
customers and others and generally to ‘give any guarantee, security or

indemnity.

D. To take on lease, purchase or in exchange, hire or otherwise acquire
and hold - for any interest or estate any buildings, 7lands, easements,
privileges, rights, concessions, patent rights, patents, secret progesses,
Ticences, machinery, plant, stock-in-trade, and any rzal or personal property
of any kind convenient or necassary for the purposes of or in connection with
the Ccmpany's business or any department or branch thereof.

E. To apply for, purchase or otherwise acquire and hold any patents,
licences, concessions, brevets d'invention, copyrights and the like,
conferring any right to use or publish any secret or other information and to
use, develop, exercise, or grant licences in respect of the property, rights
and intormation so acquired.

F. To erect, build, construct, or reconstruct, lay down, alter, enlarge
and maintain any factorjes, buildings, works, shops, stores, plant and
machinery necessary or convenient for the Company’s business and to contribute
to or subsidise the constructicn, erection and maintenance of any of the

aforesaid.

G. To subscribe for, take, purchase or otherwise acquire and hold, sell,
deal with or dispose of any shares, stocks, debentures, debenture Stock s,
bonds, obligations and securities, guaranteed by any Company constituted on
business in any part of the world and debentures, debenture stocks, bonds,

=y

obligations and securities guaranteed by any Government or Authority,
Municipal, Parochial, Local or otherwise, within and without the United
Kingaom and to subscribe for the same either conditionally or otherwise and to
gquarantee the subscription thereof and to enforce and exercise 11 rights and
povers conferred by the swnership thoreof.

H. To promote, by way of advertising the products and services of %he
Company 1in any manner and to reward customers or potential customers and to
promote and take part in any scheme likely to benefit the Company .

I. 7o borrow or raise money and secure or discharge any debt or
obligation of or binding on the Company in such manner as may be thought fit
and in particular by mortgages of or charges lipon the undertzking dand 2311 or
any of the real or heritable and personal or moveable property (present and
futurel and the uncalled capital for the time being of the GCompany or by the
creation and issue of debenture stock, debentures or gther obligations or

securities of any description.

J. 70 support, gquarantee and/or secure  either with gr without




consideration the payment of any debenture stock, debentures, dividends,
shares or moneys or the performance of engagements or contracts of any " other
Company or person and in particular {but without prejudice to the geperality
of the foregoing) of any Company which is, for the time being, the Company's
holding company as defined by Section 154 of the Companies Act, 1948 or
another subsidiary, as defined by the said section, of the Company's holding
company or otherwise associated with the Company in business and to give
indemnities and guarantees of all kinds and by way of security as aforesaid
either with or without consideration to mortgage and charge the undertaking
and all or any of the real and personal property and assets present or future,
to issue debentures and debenture stock and collaterally or further to secure
any securities of the Company by a Trust Deed or other assurance and to enter

inte partnership ar any joint purse arrangement with any person, persons, fimm
or company. X .

K. To make advances to customers and others with or without security, and
upon such terms as the Company may approve, and to guarantas the dividends,
interest and capital of the stocks, shares or securities of any cecmpany of or
in which the Company is a member or is otherwise interested.

L. To take part in th~ management, formation, control or supervision of
the business or operation of any company or undertaking and for that purpose
to appoint and remunerate any directors, experts cr agents.

M. To employ experts to examine and investigate into the character,
prospects, value, condition and circumstances of any undertakings and business
concerns and- generally of any property, assets or rights.

N. To draw, make, accept, endorse, negotiate, discount and execute
pramissory notes, bills of exchange and other negotiable instruments: to
receive money on deposit or lean upon such terms as the Cempany may approve,
and generally to act as bankers for customers and others.

c. To promote or establish or concur in promoting or establishing any

other company whose objects shall include _the taking over of or the
acquisition of all or any of the assets or liabilities of this Company or the

promotion of which shall be in any manner calculated to advance directly or
indirectly the objects or interests of thiz Company and to hold, acquire,
dispose of stocks, shares or securities issued by or any other obligations of

any such company.

P. To deal with and invest the moneys of the Company not immediately
required for the purposes of the business of the Company in or upon such
investments and in such manner as the Company may approve.

g. To accept payment for any rights or property sold or otherwise
disposed of or dealt with by the Company, either in tash, by instalments or
otherwise, or in partly or fully paitd-up shares or stock of any corporation or
company, with or without deferred or preferred or special rights  or
restrictions in respect of repayment of capital, dividend, voting or
otherwise, or in mortgages or debentures or other securities of any
corporation or company or partly in dne mode and partly in another, and
generally on such terms as the Company may determine and to lold, dispose of
or otherwise deal with any .uck, shares or securities so dcquired,




Py X

R. To enter into any partnership or amalgamate with or enter into any
arrangemeat for sharing profits, interests, or co-operative or enter into
Co-operation with any ccmpany, person or firm carrying on or proposing to carry
on any business within the objects of this Company or which is capable of being
carried on so as to henefit this Company, whether directly op indirectly angd to
acquire and hold, deal with, sell or dispose of any stock, shares or secupritiag
of or other interests in any such ccmpany, and to guarantes the conktracts or
liabilities of, otherwise assist or subsidise, any such cempany.

r 3. o To pay for zny right or property acquired by the Company either in

cash or partly or fully paid-up shares with or without deferrsd or preferred or
special rights or restrictions in respect of repayment of capital, dividend,
voting or otherwise, or by any securities which the Company has power to isgue,
and generally on such terms and conditions as the Company may determine,

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

u. To acquire, purchase, take cver and undertake parz or all pf the
business property, assets, liabilities and engagements of any {irm, percen ar
company carrying on any busipess the carrying on of which is calculated o
benefit this Company or to advance its interests generally,

V. To aid in the support and establishment of any educationnl,
scientific, religious or charitable institutions or trade associationz v
societies, whether such asscciations, sociesties or institucions be solaly
connected with the business carried on by the Company or itc oredecescers in
business or not, and to maintain and institute any club, coci Ly eor other
organisation.

W. To grant pensions, gratuities, allowances and benuses to employees or
ex-employees, officers or ex-afficers of the Company or its opredecsscors in
business or the degenzfants o such persons and to maintain and establish =
concur in maintaining funds, trusts or schemes, {whether contributery sr
non-contributory) with a view o providing pensions or other funds for any such
persons or their dependants as aforesaid.

* W, To establish and maintain or procure the establishment and

maintenance of any profit sharing, share incentive or share option scheme, any
non-contributory or contributory pension or superannuation funds for the
benefit of, and to give or procure the giving of donations, gratuities,
pensions, allowances, or emoluments to any persons who are or were #4t any
time in the employment or service #f the company or of any ccmpatty which 4g
for the time being the company's holding or subsidiary company, or otheryics
associated with the company in business or who are or wers at any btime
directors or officers of the compuly or of any such other company zs

* Amended by Special Resolution passed 3rd November 1989




aforesaid, and the wives, widows, children, families and dependants of any
such persons, and also to establish and Subsidise op subscribe to any
institutions, associations, clubs or funds calculated to be for the benefit of
or to advance the interests and well-being of the company or of any such otherp
company as aforesaid, or of acy such persons as aforesaid, and to make
payments for or towards the insurance of any such persons as aforessid, and to

exhibitions qr ror ary public, general or useful object, and to do any of the
matters aforesaid either ~lone or in conjunction with any such other cempany
as aforesaid.

X. To distribute in specie any of the shares, debenture'ov:sec:rinies af
the Company or any proceeds of sale or disposal of any praopzriy of the Compgany
between the members of the Company in accordance with the righss, bub so that
nc  distribution amounting to a reduction of tapital be made except with fiupe
sanction (if any} for the tige being required by lay.

Y. To do all or any of the above things in any part of the world, either
alone as principals, or as agents, trustees, sub-contractors or otherwise.

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

It is hereby cuclared that the objects of the Company as specified ipm
each of the foregoing sub-clauses of this Clause shall be Separate and
distinct objects of the Company and shall not in any way be limited by
reference to any other sub-clauses or the order in which the same occupr, The
widest interpretation shall be given to the objects contained in gach
sub-clause of this Clause and shall not be restrictively construed and the
abjects contained therein shall not save where the context 8xoressly  so
requires be in any way restricted or limited by inference from cp reference to
any other object opr objects set forth in such sub-clause or from the terms of
any other sub-clause. None of such sub-clauses or the obiects mentioned
therein or the powers thereby conferred shall be deemed ancillary to op
subsidiary to the powers or objects specified in any other sub-clause.

4 The liability of the members is limited.

hd -

5 The share capital of the Company is £50,000 divided into 500,000 shares of

10 pence each // A P ”
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We, the several persons whose names, addresses and descriptions are py
subscribed are desirous of being formed into a Company in pursuance By
of this Memorandum of Association and we respectively agree to take
the number of shares in the capital of the Company set opposite our

respective names.

- -a - - -

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

e 8 B el i k. il okl o A A A S - (VD P S S T S SO A R A T S RN ok o .

JOSEPH ANTHONY HAMMOND
1/3 Leonard Street,
City Road,

LONDON £C2A 4AG

_ Chartered Secretary

CATHERINE MARY HAMMOND
1/3 Leonard Street,
City Road,

LONDON EC2A 4AQ

Company Registrar

Dated this 30th day of

WITHESS to the above signatures

MICHAEL NORMAN CLAFF
1/3 Leonard Street,
City Road,

LONDON ECZA 4AD

Chartered Secratary

- -

Number of Shares taksp
by each Subscriber
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ONE
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Company Number 1,642,534
The Companies Acts 1948 to 1985
Company limited by shares

ARTICLES OF ASSOCIATION

of

PETROLEUM ARGUS LIMITED
Adopted by Special Resolution passed on 3 November 1989

1.1

1.2

1.3

1.4

PRELIMINARY AND INTERPRETATION

Except as mentioned in these articles the regulations contained in or
made applicable by Table A ("Table A") in the schedule to the
Companies (Tables A to F} Regulations 1985, S.I. 1985 No. 805 as
amended by S.1. 1985 Ho. 1052 shall apply to the Comoany.

In regulation 1 of Table A, between the words "in these regulations”
and "the Act" there shall be inserted the words "and in any articles
adopting them".

In these Articlies the expression "the 1985 Act means the Companies Act
1985,

Where there 1is any conflict between the provisions of these
regulations and those of Table A appliying to the company by virtue of
these regulations, the provisions of these¢ regulations shall prevail
zind, where there is any conflict between the provisions of Regulation
10 of these articles and the other regulations of these drticles, the
provisions of Regulation 10 shall prevail.
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LAY

2 SHARE CAPITAL

2.1 In regulations 2 and 32 of Table A, the word “ordinary" shall be
deleted and the word "special" shall be substituted for it.

2.2 The share capital issued at the date on which this article is adopted is £30,000 divided
into two classes of which shares numbered Al to A225,000 inclusive shall be A

shares numbered Bl to B75,000 inclusiﬁyg_ Sharef, .
v AR L L X ¢
e f v

2.3 Unless otherwise agreed by special reselution, any shares in the

capital of the Company shall, on allotment, become A shares.
FOR AND ON BEHALF OF
SECRETARJA FER\,’]CES LIMITED s&¢ 34,‘77?&/

3 TRANSFER OF SHARES

3.1 In addition to the powers given by re;gu1a BorctopdSeget™Pable A and
subject to the provisions of clause 4.2 of Regulation 4, the directors
may, in their absolute discretion and without assigning any reason,
decline to register any transfer of any share, whether or not it is a
fully paid share.

4 RESTRICTION ON TRANSFERS

4.1 No shares may be transferred otherwise than in accordance with the
following clauses of this Regulation. Any transfer made or purported
to be made otherwise than in accordance with this regulation shall
have no effect between the parties to it and shall be deemed to be &
transfer notice made by the transferor under c¢lause 4.4 of this
Regulation on the date on which the ccmpany has notice (however
obtained} of the transfer.
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4.,2:

4.2:

4.,2:

4.2:

4.2

4.2:
4.2:
4.3:

4.3:

£

The, restrictions on transfer contained in this regulation shall not
apply to and the directors shall be bound to register any transfer of
A shares which were at the time of adoption of these Articles held by
a member who did not also hold B shares, being either:-

A transfer to a person becoming entitled to a share in consequence of
the death of a member registered as the holder of such shares, or

A transfer by a personal representative to any person or persons
absolutely entitled to the shares transferred under the will or
intestacy of a deceased member, or

A transfer to the spouse of the transferor or any direct ascendant
descendant or collateral relative of the transferor, or

A transfer to the the trustees of a family settlement made by a
transferor (that is to say a settlement under which none other than
all or any of the transferor, his or her issue (including issuve not
yet born) and his or their spouses is entitles to a beneficial
interest), or

A transfer by a trustee to a beneficiary, or

A transfer by a trustee to a new trustee.

For the purposes of this Regulation:-

the noun "transfer" shall incliude the renunciation or other disposal

of shares allotted or rights in respect of shares granted to a membér
and any transfer or other act of or relating to a beneficial interest

in any share, or any rights attached to any share and the verb "to
transfer" shall be construed accordingly:




PETROLEUM ARGUS LIMITED 4

4.3:2

4.3.3

4.3:4

4.3:5

4.4

the expression "the sale price” shall mean the price per shave fixed
in accordance with the provisions of clauses 4.7:1 or 4.7:2 of this
Reguiation.

the expression "the revised sale price" shall mean the revised price
per share fixed in accordance with the provisions of clause 4.7:5 of
this Regulation.

The expression "the prescribed day" shall mean either the day on which
the further certificate of value was provided to the vendor in
accordance with the provisions of clause 4.7:5 of this Regulation or,
where no such further certificate of value has been provided because
no application has been made for the appointment of the other
accountant within the time limit specified in the said clause 4.7:85,
the last day on which such application could validly have been made.

The expression "the other accountant" shall mean such accountant as
shall be appointed to make a further determination of the market vajue
of the share for the purpose of determining the revised sale price in
accordance with the provisions of clause 4.7:5 of this Regulation.

A member (and the personal representative or receiver or liquidator of
any member) who intends to transfer any shares ("the sale shares"}
other than to the company by way of a repurchase or redemption of
shares pursuant to reguiation 35 of Table A shall give notice in
writing ("the transfer notice") to the company of such proposal
specifying the number and registered holder of the sale shares. A
transfer notice shall not be revocablie without the consent of the
Board in writing signed by two of the directors or by an ordinary
resolution of its members.
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4.5

4.6

4.7:1

If .a shareholder holding shares inm his sole name, who is also an
officer or employee of the company or of any of the subsidiaries of
the company for the time being, dies or otherwisg ceases for any
reason to be an officer or employee of the company or of any of its
subsidiary companies for the time being, he or his personal
representatives shall, immediately following the date «f such
cessation {"the relevant day") give notice in writing ("the trapsfer
notice") to the company specifying the number and registered holdars
of all the shares of which he is the holder at the relevant such date
{also "the sale shares"), and if he or they shall not have done so
within thirty days of the relevant day, he or they shall be deemed fo
have done so cn the expiry of the period of 30 days from the end of
the relevant day.

A transfer notice given in accordance with clauses 4.4 or 4,5 {or
deemed to have been se given in accordance with clauses 4.1 or 4.5) of
this Reguiation, shall constitute the company the agent of the
shareholder ("the vendor") for the sale of the sale shares in one or
more lots at the discretion of the directors, either to the company
itself or to the other members of the company.

Where a transfer notice has been given under clauses 4.4 or 4.5 of
this Regulation the directors shall arrange for the sale price {"the
sale price") to be assessed in accordance with clause 4.7:3 of this
Regulation, not later than the expiry of the period of 42 days from
the end of the day on which the transfer notice was given, but where
such a transfer notice is deemed to have been so given in accordance
with clauses 4.1 or 4.5, clause 4.7:2 of this Regulation shall apply
for this purpose. Save as provided in clause 4.7:5 of this Regulation
(when the revised sale price shall prevail} the price so fixzed shall
be conclusive and binding on the vendor.
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4,7:2

4.7:3

4.7:4

Where a transfer notice is deemed to have been given 1in accordance
with clauses 4.1 or 4.5 of this Regulation, the directors may arrange
for the sale price ("the sale price") to be assessed in accordance
with clause 4.7:3 of this Regulation, not later than the expiry of the
period of 42 days from the end of the day on'which the transfer notice
vas deemed to have been so given. Save as provided in clause 4.7:5 of
this Regulation (when the revised sale price shall prevail) the price
so fixed shall be conclusive and binding on the vendor.

The sale price shall be the market value of the sale shares, which
shall be assessed by the auditor for the time being of the company,
acting as an expert and not as an arbitrator, having regard, where
necessary, to the absence of any dividend or other return to the
shareholders and the fact that the shares to be valued represent a
majority or (as the case may be) a minority interest in the share
capital of the company.

Upon assessing the sale price of the sale shares, the auditor shall
provide a certificate of value {"tne certificate of value") to the
company. Tne company shali, as soon as it receives the certificate of
value, and in any event not later than the expiry of the parjod of 42
days from the end of the day on which the transfer notice was given
under clauses 4.4 or 4.5 or was deemed to have been given 4n
accordance with clause 4.1 or 4.5 of this Regulation, provide the
vendor with a copy. The cost of obtaining the certificate of value
shall be borne by the company.
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4.7:5 If .the vender is dissatisfied with the sale price set out in the
certificate of value, he may, before the expiry of the period of 21
days from the end of the day on which the company provided him with a
copy of the certificate of value, serve notice on the company ("the
notice of dissatisfaction”} that he wishes a further determination of
the sale price {"the revised sale price") to be carried out by another
accountant ("the other accountant"). The other accountant shall, if
possible, be chosen by mutuval agreement between the vendor and the
company, and failing such agreement before the expiry of the pariod of
14 days from the end of the day on which the vendor gave notice of
dissatisfaction, shall be such person as shall be appointed, on the
application of first of the parties to do so, by the President, for
tne time beiny, of the Institute of Chartered Accountants in England
¢na wales, proviagea tnat sucn opplication is made before the expiry of

the period of 28 days from the end of the day on which the vendor gave

notice of dissatisfaction and, in the event that no sucn application
is made within the time specified, no aetermination of tne revised
sale price shall be made and the sale price fixed in accordance with
clauses 4.7:3 shall be the revised sale price and shall be conclusive
and binding on the vendor.

4.7:8 where the other accountant has been appointed in accordance with
clause 4.7:5 of this Regulation the revised sale price shall shall be
the market value of the sale shares which shall oe assessed by tne
other accountant acting as an expert and not as an arbitrator, having
regard, where necessary, to the absence of any dividend or other
return to tne sharenclders and the fact that the shares to be valued
represent a majority or (as the case may be) a minority interest in
the share capital of the company and in default of such an appointment
of the other accountant, the revised sale price shall be the sale
price determined in accordance with clause 4.7:3.
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4.7:7

4.8:1

Upon assessing the market value of the sale shares, the other
accountant shall provide a certificate of value ("the further
certificate of value") to the company. As soon as it receives the
further certificate of value and in any event not Tater than the
expiry of the period of 35 days from the end of the day on which the
vendor gave notice of dissatisfaction, the company shall provide the
vendor with a copy. The cost of obtaining the further certificate of
value shall be borne in equal shares by the vendor and the company,
the company having a lien on the shares for any unpaid part of the
vendor's 1iability in that respect. -

As soon as the period of 21 days from the end of the day on which the
company provided the vendor with a copy of the certificate of value in
accerdance with clause 4.7:4 of this Regulation has expired and
provided that the vendor has not given notice of dissatisfaction in
accordance with clauses 4.7:5 within the period specified in the said
clause of this Regulation and in any event not later than the expiry
of the period of 90 days from the end of the day on which transfer
notice was issued or was deemed to have been issued, the company may,
by notice in writing, ("the contract notice"), specifying the date of
its despatch, state its intention to purchase such number of the sale
shares as shall be specified in the contract notice, subject to the
provisions of Part V of the Companies Act 1985 and regulation 35 of
Table A, pursuant to a written contract forming part of the contract
notice. The terms of the said contract shall provide that the company
acting for the vendor as beneficial owner agrees to sell free from all
encumbrances and the company agrees to purchase such number of the
sale shares as shall be specified in the contract notice at the sale
price and that the said contract is to be completed at such place and
time (not being earlier than 30 and not later than 90 days after the
despatch of the contract notice) as the company may specify in the
contract notice, at which time the sale of the sale shares subject to
the said contract shall be completed.
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4.8.2

4.8:3

Where the vendor has given notice of dissatisfaction in accordance
with clause 4.7:5 of this Regulation, as soon as the further
certificate of value has been obtained or the time prescribed for the
appointment of the other accountant in accordance with the said clause
4.7:5 has passed and not later than the expiry of the period of 60
days from the end of the prescribed day as defined in clause 4.3:4 of
this Regulation, the company, may, by notice in writing, ("the
contract notice"), specifying the date of d{ts despatch, state its
intention to purchase such number of the sale shares to be spe¢ified
in the contract notice, subject to the provisions of Part V of the
Companies-Act 1985 and Requlation 35 of Table A, pursuant to a written
contract forming part of the contract notice. The terms of the said
contract shall provide that the company acting for the vendor as
beneficial owner agrees to sell free from all encumbrances and the
company agrees to purchase such number of the sale shares as shall be
specified in the contract notice at the revised sale price and that
the said contract is to be completed at such piaze and time, not being
earlier than 30 and not later than 90 days after the despatch of the
contract notice, as the comapny may specify in thst contract notice, at
which time the sale of the sale shares, subject to the said contract,
shall be completed.

The vendor shall be bound against payment of the purchase price due in
respzct thereof to transfer the sale shares specified in the contract
nof.ice to the company at the place and time therein specified and if
the vendor fails to transfer any of the sale shares at the place and
time concerned, the company may hold the purchase price on his behalf
and may authorise some person to execute a transfer of those sale
shares in favour of the company.
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4.9:1

4.9.2

Save where the vendor has given notice in accordance with clause 4.7:5
of this Regulation that he wishes a further determination of the sale
price ("the revised sale price") to be carried out by the other
accountant, if the company decides initially not to repurchase any or
all of the sale shares, once the period of 21 days from the end of the
day on which the company provides the vendor with the certificate of
value provided for in clause 4.7:4 has expired, but not later than
that expiry of the period of 50 days from the end of the day on which
the transfer notice was issued in accordance with clauses 4.4 or 4.5
of this Regulation or was deemed to have been issued in accordance
with clauses 4.1 or 4.5 of this Regulation, the company may by notice
in writing, ("the offer notice"), specifying the date of its despatch,
inform each member holding shares in the company of the number and
price of the sale shares and shall invite each such shareholder to
apply in writing to the company within thirty days of the date of the
of fer notice for such maximum number of the sale shares as he shall
specify in such application.

Where the vendor has given notice of dissatisfaction in accordance
with clause 4.7:5 of this Regulation once the revised certificate of
value has been provided to the vendor or the time provided for the
appointment of the other accountant in accordance with clause 4.7:5 of
this Regulation has passed, but in any event not later than the expiry
of the period of 21 days from the end of the prescribed day, ihe
company may by notice in writing, ("the offer notice"), specifying the
date of its despatch, inform each member holding shares in the company
of the number and price of the sale shares and shall invite each such
shareholder to apply in writing to the company within thirty days of
the date of the offer notice for such maximum number of the sale
shares as he shall specify in such application.
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4.9:3

4.9:4

If the shareholders shall, within the said period of 30 days from the
date of the offer notice, apply for all or any of the sale shares, the
directors shall initially allocate 75% of the sale shares concerned to
or among the applicants holding 'A' shares pro-rata to their holding
6T A shares and 25% of the sale shares to or among the applicants
hoiding B shares pro rata to their holding of B shares, but no
applicant shall be obliged to take more than the maximum number of
shares specified in his application. Any sale shares not initiaily so
allocated being in excess of the maximum number of shares specified in
a sharehoiders application shall secondly be allocated in the same
manner between applicants holding A or B shares respectively in the
same manner and so0 on uptil all the shares have becn allocated or
until such time as all of the applicants have been allocated the
maximum number of shares specified i their applications. Feractions
of shares shall be allocatcd to the appliicants, or some of them, in
such manner as the directors think fit.

Save where the vendor has given notice of dissatisfaction in
accordance with clause 4.7:5 of this Regulation, the company shalil,
once the period of 21 days from the end of the day on which the
company provided the vendor with the certificate of value provided for
in clause 4.7:4 of this Regulation has expired, and not 3iater than the
expiry of the period of 90 days from the end of the day on which the
transfer notice was issued or s deemed to have been issued, give
notice of such allocation {an "allocation notice"), specifying the
date of its despatch, to the vendor and to the members to whom the
sale shares have been allocated and shall specify in the aliocaiion
notice the place and time (not being earlier than 14 and not later
than 30 days after the date of despatch of the allocatiion notice} at
which the sale of the sale shares so allocated shall be completed.
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4.9.5

4.9:6

Where the vendor has given notice of dissatisfaction in accordance
with clause 4.7:5 of this Regulation, once the revised certificate of
value has been provided to the vendor, or the time prescribed for the
appointment of the other accountant under clause 4.7:8 of this
Regulation has passed, but in any event not later than the expiry of
the 60 days from the end of the prescribed day, the company shali give
notice of such allocation ("an allocation notice"), specifying the
date of its despatch, to the vendor and to the members to whom the
sale shares have been allocated and shall specify in the allocation
notice the place and time (not being eariier than 14 and not later
than 30 days after the date of despatch of the allocation notice) at
which the saie of the sale shares so allocated shall be completed.

The vendor shall be bound against payment of the purchase price due in
respect thereof to transfer the sale shares comprised in the
allocation notice to the purchasing members named therein at the place
and time therein specified. If the vendor fails to transfer any of
the sale shares at the place and time concerned, the company may
receive the price on his behalf and may authcrise some person to
execute a transfer of those sale shares in favour of the member
concerned, in which event the receipt of the company for the price
shall be a good discharge te the purchasing member.
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4.10:1

Save where the vendor has given notice of dissatisfaction in
accordance with clause 4.7:5 of this Regulation, in the event that the
company did not initially decide to repurchase any or some of the sale
shares and the shareholders do not apply for all of the remaining sale
shares within the period of 30 days from the daie of the offer notice
and not later than the expiry of thé’period of 90 days from the end of
the day on which the transfer notice was issued or was deemed to have
been issued, the company may, by notice in writing, ("the contract
notice"), specifying the date of its despatch, state its intention to
purchase such number of the sale shares as shall be specified in the
contract notice, subject to the provisions of Part V of the Coupanies
Act 1985 and regulation 35 of Table A, pursuant to a written contract
forming part of the contract notice. The terms of the said contract
shall provide that the company acting for the vendor as beneficial
owner agrees to sell free from all encumbrances and the company agrees
to purchase the sale shares at the sale price and that the said

contract is to be completed at such place and time (not being earlier
than 30 and not later than 90 days after the despatch of the contract
notice) as the company may specify in the contract notice, at which
time the sale of the sale shares subject to the said contract shall be
completed.
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4.10.2

4.10:3

Where the vendor has given notice of dissatisfaction in accordance
with clause 4.7:5 of this Regulation, in the event that the company
did not initially decide to repurchase any or some of the sale shares
and the shareholders do not apply fer all of the remaining sale shares
within the period of 30 days from the date of the offer notice and not
later than the expiry of the period of 60 days from the end of the
prescribed day, the company may, by notice in writing, (“the contract
notice"), specifying the date of its despatch, state its intention to
purchase such number of the sale shares as shall be specified in the
contract notice, subject to the provisions of Part V of the Companies
Act 1985 and regulation 35 of Table A, pursuant to a written contract
forming part of the contract notice. The terms of the said contract
shall provide that the company acting for the vendor as benaficial
owner agrees to sell free from all encumbrances and the company agrees
to purchase the sale shares at the sale price and that the said
contract is to be completed at such place and time (not being earlier
than 30 and not later than 90 days after the despatch of the contract
notice) as the company may specify in the contract notice, at which
time the sale of the sale shares subject to the said contract shall be
compieted.

The vendor shall be bound against payment of the purchase price due in
respect thereof to transfer the sale shares specified in the contract
notice to the company at the place and time therein specified and if
the vendor fails to transfer any of the sale shares at the place and
time concerned, the company may hold the purchase price on his hehalf
and may authorise some person to execute a transfer of those sale
shares in favour of the company.
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4.11:0

4.11:1

4,11:2

Save where the vendor has given notice of dissatisfaction in
accordance with clause 4.7:5 of this Regulation, if no contract notice
or allocation notice is issued by the company to the vendor before the

- expity of the period of 90 days from end of the day on which the

transfer notice was issued 1in accordance with the provisions of
clauses 4.4 and 4.5 of this Regulation or was deemed to have been
issued in accordance with the provision of clauses 4.1 and 4.5 of this
Regulation or such contract notice or allocation notices or notice as
is or are issued within the said period of 90 days does or do not
cover ali of the sale shares the vendor shall, until the expiry of the
period of 60 days from the expiry of the said period of 90 days, be at
liberty to sell such sale shares as are not covered by contract notice
or allocation notice to any person:-

at a price and on terms not less or less favourable than those on
which the sale shares were availabie for purchase by the members other
than the vendor; and

the directors shall be bound to register any transfer made under
clauses 4.11:0 and 4.11.1 of this Regulation, if it is lodged with the
company for registration duly stamped not later than 180 days after
the date on which the transfer notice was given or was deemed to have
been given,
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4.12:1

4.12:2

4.12:3

4.13:1

Where the vendor has given notice of dissatisfaction in 3ccordance
with clause 4.7:5 of this Regulation, if no contract notice or
allocation notice is issued by the company to the vendnr before the
expiry of the period of 60 days from end of the prescribed day as
defined in clause 4.8:2 or such contract notice or allocation notices
or notice as is or are issued within the said pericd of 60 days does
nor or do not cover all of the sale shares the vendor shall, until the
expiry of the period of 60 days from the expiry of the said period of
60 days, be at liberty to sell such sale sheres as are not covered by
contract notice or allocation notice to any person:

at a price and on terms not less or less favourable than those on
which the sale shares were available for purchase by the members other
than the vendor:; and

the directors shail be bound to register any transfer made under
clauses 4.11:0 and 4.11:1 of this Regulation if it is lodged with the
company for registration duly stamped not later than the expiry of the
period of 150 days from the end of the prescribed day as defined in
clause 4.8:2.

Save where the vendor has given notice of dissatisfaction in
accorrdance with clause 4.7:5 of this Regulation, if no contract notice
or allocation notice is issued by the company to the vendor before the
expiry of the period of S0 days from the end of the day on which the
transfer notice was issued in accordance with the provisions of clausze
4.4 or 4.5 of this Regulation or was deemed to have been issued in
accordance with the provisions of clause 4.4 or 4.5 of this
Regulation, or such contract notice or notices or allocation notice or
notices as is or are issued within the said period of 80 days does not
or do not cover all of the sale shares, then from that date the
company shall cease to be the agent of the sharehoider for the sale of
such of the sale shares as are not covered by a contract tiotice or an
allocation notice.

ey L ¥ ey CIEEEEN . L . a ]
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4.13:2

5.1

5.2:0

5.2:1

5.2:2

5.3

Where the vendor has give notice of dissatisfactien in accordance
with clause 4.7:5 of this Regulation, if no contract notice or
allocation notice is issued by the company to the vendor befure the
expiry of the pericd of 60 days from the end of the prescribed day or
such contract notice or notices or allocation notice or notices as is
or are issued within the said period of 60 days do not cover all of
the sale shares then from that date the company shall cease to be the
agent of the shareholder for the sale of such of the sale shares as
are not covered by a contract notice or an allocation ncotice.

PROCEEDINGS AT GENERAL MEETINGS

In requlation 40 of Table A, betwsen the words "two persons" and
"entitled to vote" there shall be inserted the words "of whom one
shall be a holder of A shares who does not also hold B shares and one
shall be a holder of B shares in the capital of the Company".

In regulation 41 of Table A

the words "or if during a meeting such a auorum ceases to be present,”
shall be deleted; and

there shall be added after the last word the following sentence: "If
at the adjourned meeting a quorum is not present within half an hour
from the time appointed for the meeting, the members present being not
Tess than two in number, if they ‘nclude members hoiding both A and 8
shares shali be a quorum".

In reguiation 49 of Table A, after the words "and he may" and before
the words "appoint scrutineers", there shall bLe dJnserted the words
"(and if so directed by the meeting shall}".
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5.4

5.5

h
»
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7.1

7.2

7.3

In .regulation 54 of Table A, after the word "present" there shall be
inserted the words “by proxy or".

On a poll, the number of votes which may be cast on each of the A and
B shares shall be that set out in clause 10.3 of Regulation 10.

POWERS AND DUTIES OF DIRECTORS

The directors shall not without the previous sanction of an ordinary
resolution of the company sell or dispose of the business of the
company or the shares of any subsidiary of the company or any part of
such business or shares or any interest in land or buildings where a
substantial part of the company’'s business 1is for the time being
carried on and shall procure that the directors of any subsidiary of
the company shall not without the previous sanccion of an ordinary
resolution of the Company carry out any such transaction in relation
to such subsidiary.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The directors shall not be subject to retirement by rotation, and
accordingly regulations 73, 74 and 75 of Table A shall not apply to
the company, and all other references in Table A to rotation shall be
disregarded.

The whole of regulations 76 and 77 shall not apply to the company and
in regulation 78, the words "subject as aforesaid" shall be deleted.

The company may by an extraordinary resolution remove any director and
may by an ordinary resolution appoint another director in his placs.

18
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7.4:1 Shareholders toguther holding a majority of the A shares may, at any
time, by written notice to the company appeint not more than two
persons including any person presently appointed under this power to

: be directors of the company and remove and replace any director so

] appointed.

7.4:2 Shareholders together holding a majority of the B shares may at any
time, by written notice to the company appoint not more than one
person including any person presently appointed under this power to be
a director of the company and remove and replace any director so
appointed.

7.5.1 The registered holder of the largest shareholding of issued A shares
in the capital of the company shall have such number of votes as
i exceed by one vote the number of votes required to be cast whether on
a show of hands or on a poll or a resolution in writing to defeat a
proposal for a resolution for the removal from office of a director
appointed under the power contained in clause 7.4.1 of this
Regulation.

7.5.2 The registered holder of the largest sharehoiding of issued B shares
in the capital of the company shall have such number of votes as
exceed by one vote the number of votes required to be cast whether on
a show of hands or on a poll or a resolution in writing to defeat a
proposai for a resolution for the removal from office of a director
appointed under the power contained in clause 7.4.2 of this

Regulation.

8 DIRECTORS' APPOINTMENTS AND INTERESTS

8. In regulation 84 of Table A, the sentence from “Any appointment" to
"and the company" shall be deleted", and there shall be itiserted in
its place the sentence: "No appointment of a director to an executive
office shall terminate if he ceases to be a director".
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8.2

8.3

8.4

G.1

9.2

In Regulation 85 of Table A, after the words "he has disclosed" there
shall be added the words "in writing".

Regulation 94 of Table A, shall not apply to the company. 1f a
director has compiied with the duty of disclosure dimposed by
regulation 85 of Table A and has done so in writing not less than
three clear days (excluding Saturdays, Sundays and statutory or
customary holdays) before the meeting at which the resolution is
proposed, he shall be counted in the gquorum and may vote at any
meeting of directors or a committee of directors on any resolution
concerning a matter in which he has, directly or indirectly, an
interest or duty which is material or does or may conflict with the
interests of the Company.

At the end of Regulation 96 of Table A, there shall be added the
following words before the stop "and the company may by ordinary
resolution ratify any transaction undertaken in breach of any such
provisions™.

PROCEEDINGS OF DIRECTORS

Any corporation which is a director of the company may by a resolution
of its directors or other governing body authorise such person as it
thinks fit to act as its representative at any meeting of the
directors of the Company, and the person so authorised shali be
entitled to exercise on behalf of the corporation which he represents
such powers and duties as the corporation could exercise if it was an
individual director of the company.

For so long as Mr. J.A. Hasmyth is a director of the company he shall
be chairmar of the board of directors and thall have such number of
votes as enables him to carry or defeat any proposal for a resolution
of the directors.
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9.3

10

In .Regulation 89 of Table A, after the words "shall be two" there
shall be added the words "save that if any director has been appointed
by a majority of the holders of the A shares in accordance with clause
7.4:1 of Regulation 7, & directer so appointed shall be one and if a
director has been appuinted by a majority of the holders of the B
shares in accordance with clause 7.4:2 of Regulation 7, the director
$0 appointed shall be one.

A AND B SHARES

10.0 The share capital of the Company in issue is, at the date of the adoption of this

10.1

Article, £30,000 divided into 225,000{ y
of 10 pence each. The A and B sh?/ s shall have/the rig ts given by the following
"\ s

clauses of this Regulation:- Cin ¢

shares of 10 pence each and 75,000 B shares

. hgeceiol
. . FOR AMD'ON BEHALF-OF——
As to dividends -  gpCRETARJAL SERVICES LIMITED SECRSTARY
r

f%£N£&$2£ibutipn and resolved to
be distributed shall be distributable by way of dividends, as to 75%
among the holders of the A shares and, as to 25% ariong the holders of
the B shares save that if any B shares have been repurchased by the
company pursuant to the power contained in regulation 35 of Tahle A,
the percentage to which the holders of the B shares shall be entitied
shall be reduced proportionately to the reduction in the number of B
shares in issue as a result of the repurchase and the percentage to
which the holders of the A shares shall be entitled shall be

correspondingly increasad.
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As .to distributions on winding up

10.2 The surplus assets of the company shall be applied firstly in payment
to the holders of A & B shares of the capital paid up on them and
secondly the residue (if any) shall be divided, as to 75% among the
holders of the A shares in proportion to the amount paid up at the
commencement of the winding up on the A shares respectively held by
them and, as to 25% among the holders of the B shares in propertion to
the amount paid up at the commencement of the winding up on the B
shares respectively held by them, save that if any B thares have been
repurchased by the company pursuant to the power contained in
Regulation 35 of Table A, the percentage to which the hclders of the B
shares shall be entitled shall be reduced proportionately to the
reduction in the number of A shares in issue as a result of the
repurchase and the percentage to which the holders of the A shares
shall be entitled shall be correspendingly increased.

As to votes

10.3 On a poll, the number of votes which may be cast on each A share is
one. Holders or the B shares as a class shall have the right (between
, them pro rata to their respective holdings of B shares) to exercise
one third of the total number of votes that are capable of being cast
by the noiders of the A shares in issue on the date of the meeting at
which the votes are exercisable save that if any B shares are
repurchased by the company pursuant to the power contained in
Regulation 35 of Table A, the fraction of the total number of votes
that are capable of being cast by holders of the A shares to which the
holders of the B shares shall be entitled shall be reduced
proportionately to the reduction in the number of A shares in issue as
a result of the repurchase.
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