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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4057857

The Registrar of Companies for England and Wales hereby certifies that
SHELL CENTRE BASEMENT Il LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 22nd August 2000
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Please complete in typescript,
or in bold black capitals.
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Company Name in full

1 Please delete as appropriate.

Declarant’s signature

Declared at

On

© Please print name. before me @

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.
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Declaration on application for registration

SHELL CENTRE BASEMENT Il LIMITED

DAVID HYWEL SANGER

SHELL CENTRE LONDON SE1 7NA

an authorised signafory for the
do solemnly and sincerely declare that | am

fermation-ofthe-companyilp amed-as-dires secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1885] and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

o

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.
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Day Month  Year LONDQi! ECa 781

110] D|250,00 SOLIGHTORS
NKEA THAT R

UZ&QK& “Tratdues Date| [0 -4 - 0O

t A-Gommissienerfer-Oaths-or-hotancBublic.or justica of the.Raace-qr Solicitor

Mr D Sanger, Shell International Limited,
Shell Centre London SE1 7NA

Te 020 7934 5111

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff
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Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's

name and address.
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House shoutd
contact if there is any query.

First directors and secretary and intended situation of
registered office

SHELL CENTRE BASEMENT Il LIMITED

SHELL CENTRE

LONDON

Postcode |SE1 7NA

Postcode

Mr D Sanger, Shell International Limited,

Shell Centre, London SE1 7NA

Tel 020 7934 5111

DX number DX exchange
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When you have completed and signed the form please send it to the
Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

| or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh




Company Secretary (e noes 5
Company name
NAME ©  *Style/ Title
* Voluntary details Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Consent signature

Di!'ectOI"S {see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

SHELL CENTRE BASEMENT | LIMITED

*Honours ete
SLADES TRUST LIMITED
8 YORK ROAD
LONDON
Postcode |SE1 7NA
ENGLAND

N awid J—lngaw«w

MR

*Honours etc

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

Date

1 fqust 2e

oumthouecd s:&mkom P %‘h&u Tust Lowtal

GORDON JORN

WEST

THE WHITE HOUSE

LOWER BASILDON

BERKSHIRE | Postoode [RGE ONG
ENGLAND
Day Month Year
1,8/0,3[1,9 |4 |4 Nationality |BRITISH
OIL COMPANY EXECUTIVE
NONE

X

| consent to act qp diregior of the company named on page 1

Date

Cf/? / 00




Directors (continued) (see notes 1-5)

NAME *Style / Title

* Voluntary details ‘ ' Forename(s)
Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential address

For a corporation, give the

registered or principal office

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

*Honours etc

Postcode

Day Month Year

Nationality

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

Consent signature Date
This section must be signed by
Either
an agent on behalf Signed Date
of all subscribers
J J
Orthe subscriberﬂ Signed / Date

( i.e those who signed
as members on the SigRsd
memorandum of

association). Signed

Signed

Signed

Signed

2
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Date

Date

Date

Date




Com pany Number : g7 MEORRATATE goep
, | el T
THE COMPANIES ACT 1985
isG914

- COMPANY LIMITED BY SHARES(; 3 p 5 4 4
MEMORANDUM of ASSOCIATION
of
SHELL CENTRE BASEMENT Il LIMITED

1  The name of the Company is Shell Centre Basement Il Limited ("the
Company").

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

3. The objects for which the Company is established are -

3.1 To carry on the business of a property trading, development and
service company, and for that purpose to acquire by purchase, exchange
or otherwise (including, in particular, for the allotment of fully or partly paid
shares, debentures or securities in the Company), land, buildings and
property of a freehold, leasehold or any other nature, whether or not
subject to any charge or encumbrance (including without limitation any
pledge, option, restriction, right or pre-emption, third party interest,
covenant, easement or any other encumbrance or security interest of any
kind having a similar effect) in any part of the world.

3.2 To hold, deal with, develop, manage, repair, improve and provide
services to any land, buildings or property, whether or not owned by the
Company, and in particular in relation to and on such land, buildings and
property .-

a) To construct buildings, offices, retail units, factories, warehouses,
places of entertainment, hotels, residentiali accommodation,
equipment or works of any description, for any purpose whatsoever
including, without limitation, for the subsequent use of or to facilitate
or to assist in the conduct of any commercial, business, retail,
manufacturing, storage, entertainment or hotel business, or the
provision of any form of residential accommaodation, roads, garages,
public open spaces and other facilities;
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\_b) To demolish, rebuild, exchange, alter and improve existing
, buildings, offices, retail units, factories, warehouses, places of
entertainment, hotels, residential accommodation, equipment or
works of any description;

c) To convert any such property into and for a different use from its
existing use, including use for any business, office, commercial,
retail, manufacturing, storage, entertainment, hotel or residential
purpose, including without limitation, businesses and offices, roads,
garages, public open spaces and other facilities;

OR to contract with any person, firm, partnership or company, or national
or local government authority or agency (including, inter alia, any firm,
partnership or company of architects, engineers, building contractors, or
material or equipment suppliers) in doing any of the aforesaid in
conjunction with the Company,

AND to work, contract or sub-contract with, manage and control any
person, firm, partnership or company, or join with others in doing so,
(including, inter alia, any firm, partnership or company of architects,
engineers, building contractors, or material or equipment suppliers) to do
any of the aforesaid on the Company's behalf.

3.3 To sell, lease, or let or enter into any mortgage, charge, or other
encumbrance (including without limitation any pledge, option, restriction,
covenant, easement, right of pre-emption, third party interest, or any other
encumbrance or security interest of any kind having a similar effect) or
grant licences, options, rights and privileges in respect of or otherwise
deal with the land, buildings, houses and other property of the Company,
for such consideration, if any, as the Directors shall approve, including, in
particular, in return for shares, whether fully or partly paid up, debentures
or securities of any other company.

34 To buy, sell, hire, lease, or manufacture and generally deal in and
use, any material, goods, plant, machinery, apparatus, equipment, tools,
installations or things of any description whatsoever, which may be
required from time to time by the Company for the purpose of achieving
any of its objects.

3.5 To advance money to any individuai or corporation on the security
of freehold or leasehold property, by way of mortgage or any other
security, and in particular to advance money for the purpose of enabling
the borrower to erect, purchase, enlarge, alter or repair any building,
house or works or to purchase the fee simple or any lesser estate or
interest in, or to take a demise for any term or term of years of any
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freehold or leasehold property in any part of the world, on such terms and
conditions as the company shall think fit.

3.6 To undertake, direct, contract or sub-contract, the management
of, including the provision of services to, the property, buildings, lands
and estates (whether freehold, leasehold or any tenure of any kind) of any
other person, corporation, or national or local government authority or
agency.

3.7 To purchase, develop or sell for any individual or corporation
buildings, offices, retail units, places of entertainment, hotels, residential
accommodation, equipment or works of any description and of any tenure
whatsoever, or any share or shares or interest or interests therein, and to
transact whether in return for commission or for a fee or otherwise the
general business of a land agent.

3.8 To carry on any other business whatsoever which may seem to
the Directors capable of being conveniently carried on in connection with
any of the objects specified herein or calculated directly or indirectly to
enhance the value of or render profitable any of the Company's property
or rights.

3.9 To apply for purchase or otherwise acquire any patents, brevets
d'invention, licences, concessions and the like conferring an exclusive or
non-exclusive or limited right to use or any secret or other information as
to any invention which may seem capable of being used for any of the
objects of the Company or the acquisition of which may seem calculated
directly or indirectly to benefit the Company, and to use, exercise,
develop, grant licences in respect of or otherwise turn to account the
property rights and information so acquired.

3.10 To enter into partnership or any arrangement for sharing profits,
union of interest, co-operation, joint adventure, reciprocal concessions or
otherwise with any company, firm, body, or person carrying on or
engaged in or about to carry on or engage in any business or transaction
which this Company is authorised to carry on or engage in or any
business or transaction capable of being conducted, so as directly or
indirectly to benefit this Company, AND to lend money, to guarantee the
contracts of or otherwise assist any such company, firm, body or person,
AND to purchase take or otherwise acquire shares and securities of any
such company, and to sell hold re-issue with or without guarantee or
otherwise deal with the same.

3.11  To purchase or acquire and undertake all or any part of the
business, property, and liabilities of any company, body or person
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carrying on any business which the Company is authorised to carry on or
possessing property suitabie for the purposes of the Company.

3.12 To subsidise or otherwise assist any company, whether for
consideration or otherwise, and in particular to make payments for group
relief under the provisions of Part (X) Chapter (IV) of the Income and
Corporation Taxes Act 1988 or any enactment replacing or amending the
same.

313 To enter into any arrangement with any Governments or
authorities supreme, municipal, local or otherwise which may seem
conducive to any of the Company's objects, AND to obtain from any such
Government or authority any rights, privileges and concessions which the
Company may think it desirable to obtain, and to carry out exercise or
comply with any such arrangements, rights, privileges or concessions.

3.14  To carry on all kinds of insurance other than life insurance.

3.15 To promote any company for the purpose of acquiring all or any of
the properties and liabilities of this Company, or for any other purpose,
which may seem directly or indirectly calculated to benefit this Company.

3.16  Generally to purchase, take on, lease or exchange, hire or
otherwise acquire, any real and personal property, and any rights or
privileges which the Company may think necessary or convenient for the
purposes of its business, AND to sell, improve, manage, develop,
exchange, lease, mortgage, dispose of, turn to account or otherwise deal
with any such property, rights, or privileges.

3.17 To invest and deal with the moneys of the Company not
immediately required for the Company's objects, and to deposit or receive
the deposit of money, securities and property with or from any person,
firm or company, upon such terms as the Directors shall deem fit.

3.18 To lend money to such persons and on such terms as may seem
expedient and, in particular, to employees, customers and others having
dealings with the Company, AND to guarantee the performance of
contracts obligations or engagements by any person or company, and
generally to give guarantees and indemnities of every description.

3.19 To borrow or raise or secure the payment of money in such
manner as the Company shall think fit, and in particular by the issue of
debentures or debenture stock, perpetual or otherwise, charged upon all
or any of the Company's property (both present and future) including its
uncalied capital, and to purchase redeem or pay off any such securities.

H:\PropertyCo\BasementIIMoAl.doc Page 4 of 8




3.20 To issue, or guarantee the issue of, or the payment of interest on,
the shares, debentures, debenture stock, or other securities or obligations
of any Cdmpany, individual or association INCLUDING (without prejudice
to the generality of the foregoing) any company which is for the time
being the Company's Holding Company or other subsidiary of the
Company's Holding Company or is otherwise associated in business with
the Company;

3.21 To give or award, pensions, annuities, gratuities and
superannuation, or other allowances or benefits to any persons who are
or have at any time been directors of, employed by or in the service of the
Company, or of any company which is a subsidiary of or allied or
associated with the Company, or any such subsidiary or any persons in
whose welfare the Company or any such other company as aforesaid is
or has been interested, AND to the wives, widows, children and other
relatives and dependants of any such persons, AND to set up, establish,
support and maintain pension, superannuation and other funds or
schemes (whether contributory or non-contributory), AND to make
payments towards insurance or other payments (either in connection with
any such fund or scheme or otherwise) for the benefit of such persons or
any of them or any class of them, AND to support or subscribe to any
charitable funds or institutions, the support of which may be calculated
directly or indirectly to benefit the Company, its officers or employees,
AND to institute and maintain any club, other establishment or profit
sharing scheme calculated to advance the interests of the Company, its
officers or employees, AND to do any of the matters aforesaid either
alone or in conjunction with any such other company, firm or body.

3.22 To subscribe or guarantee money for any exhibition or for any
charitable, benevolent, public, general or useful object and to any of the
matters aforesaid, either alone or in conjunction with any other person,
firm or company.

3.23 To pay for any business, property or rights acquired or agreed to
be acquired by the Company and generally to satisfy any obligation of the
Company by the issue or transfer of shares of this or any other company
credited as fully or partly paid up, or of debentures or other securities of
this or any other company.

3.24 Upon any issue of shares, debentures or other securities of the
Company, to employ brokers, commission agents and underwriters, in
placing or assisting to place or guaranteeing the placing of any of these
shares, debentures or other securities, or in the formation or promotion of
the Company or the conduct of its business, AND to provide for their
remuneration for their services by payment in cash, or by the issue of
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shares, debentures or other securities of the Company, or by the granting
of options to take the same or in any other manner allowed by law.

3.25 To distribute the property of the Company in specie among its
members.

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

3.27 To sell or dispose of the undertaking of the Company or any part
thereof for such consideration as the Directors may think fit and, in
particular, for shares, debentures or securities of any other company
having objects altogether or in part similar {0 those of this Company.

3.28 To obtain any Act of Parliament or Provisional Order for enabling
the Company to carry any of its objects into effect or for effecting any
modification of the Company's constitution or for any other purposes
which may seem expedient, AND to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice
the Company's interests.

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

3.30 To pay all preliminary expenses of the Company and any
company promoted by the Company or any company in which the
Company is or may contemplate being interested, inciuding in such
preliminary expenses all or any part of the costs and expenses of owners
of any business or property acquired by the Company.

3.31 To do all or any of the above things in any part of the world as
principals, agents, contractors, trustees or otherwise, and by or through
trustees, agents or otherwise, either alone or in conjunction with others
AND to do all other things as are incidental or may be thought conducive
to the attainment of any of the above objects.

3.32 To carry on business as a general commercial company pursuant
to section 3A of the Companies Act 1985, AND the object and powers of
the Company shall NOT be limited or affected by the provisions contained
in any of the paragraphs of clause 3 of this Memorandum.
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AND it is hereby declared :-

a) " that the word "company” in clause 3, shall be deemed to include
ANY partnership or other body of persons whether incorporated or not
and whether domiciled in the United Kingdom or eisewhere, and

b) the objects of the Company as specified in clause 3 shall be
separate and distinct objects, and shall not in any way be limited by
reference to any other paragraph, by the order in which they occur or by
the application of any rule of construction, except when otherwise stated.

4. The liability of the Members is limited.

5. The Share Capital of the Company is £100 divided into 100 ordinary
shares of £1 each.
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We, the subscriber to this Memorandum of Association, wish to be formed
into a Company pursuant to this Memorandum and we agree to take the

number of shares shown opposite our name.

Name and Address of the Subscriber

Number of Shares taken by
the Subscriber

The Shell Petroleum Company Limited
Shell Centre
London SE1 7NA

For and on behalf of
The Shell Petroleum Company Limited

David H Sanger
Shell Centre
London SE1 7NA

2

91, August 2000

44 August 2000

............................
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Company Number :

THE COMPANIES ACTS 1985

COMPANY LIMITED BY SHARES

ARTICLES of ASSOCIATION

of

SHELL CENTRE BASEMENT Il LIMITED

PRELIMINARY
1. In these Articles, if not inconsistent with the subject or context :

(a) "the Act" means the Companies Act, 1985 including any statutory
modification or re-enactment thereof for the time being in force.

(b) "the Board” means the Board of Directors from time to time of the
Company or the Directors present at a meeting of the Directors at
which a quorum is present.

(c¢) "dividend" includes a bonus.

(d) "month" means calendar month.

(e} "notice” means a communication, by whatever means transmitted
and including telex or facsimile transmissions, the contents of which
are in lasting visual verbal form when it reaches (or is deemed to
reach) the recipient; provided that notices of meetings of the Board
need not be in such form.

(f) "the Office" means the registered office of the Company.

(g) "paid up" means paid up or credited as paid up.

(h) "these Articles" means these Articles of Association as now framed
or as from time to time altered by special resolution.

(i) "the Seal" means the Common Seal of the Company.

() "the Secretary” means the Secretary of the Company and includes

a temporary or assistant Secretary and any person appointed by
the Board to perform any of the duties of the Secretary of the
Company.
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(k) "the United Kingdom" means Great Britain and Northern Ireland
excluding the Isle of Man and the Channel Islands.

(I) "year" means a year from the 1st January to the 31st December
inclusive.

(m) Words importing the singular number only shall include the plural
number and vice versa.

(n} Words importing the masculine gender shall include the feminine
gender.

(o) Words importing persons shall include corporations.

Save as aforesaid, words or expressions contained in these Articles
shall, if not inconsistent with the subject or context, bear the same
meanings as in the Act.

The reguiations contained in Table A in The Companies (Tables A to F)
Regulations 1985 shall not apply to the Company.

SHARES

Subject to the provisions of the Act and without prejudice fo any rights
attached to any existing shares or class of shares, any share in the
Company may be issued with such preferred, deferred or other special
rights or subject to such restrictions, whether in regard to dividend,
voting, return of capital or otherwise, as the Company may from time to
time by ordinary resolution determine. Sub-section (1) of section 89 and
sub-sections (1) to (6) inclusive of section 90 of the Act are hereby
excluded from applying to any allotment of shares in the Company.

Subject to the provisions of the Act, the Company may issue shares
which are to be redeemed, or at the option of the Company are liable to
be redeemed, on such terms and in such manner as the Company
before the issue of the shares may by special resolfution determine.

The Board is generally and unconditionally authorised for the purposes
of section 80 of the Act to exercise any power of the Company to allot,
grant options over or otherwise dispose of all the unissued shares in the
authorised share capital of the Company at the date of incorporation to
such persons at such times and generally on such terms and conditions
as it thinks proper during the period of five years from such date; and the
Board may, after that period, allot, grant options over or otherwise
dispose of any shares under this authority in pursuance of an offer or
agreement so to do made by the Company in general meeting within that
period. The authority hereby given may at any time (subject to the said
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10.

section 80) be renewed, revoked or varied by ordinary resolution of the
Company in general meeting.

If at any time the share capital is divided into different classes of shares,
the rights attached to any class (unless otherwise provided by the terms
of issue of the shares of that class) may, whether or not the Company is
being wound up, be varied or abrogated with the consent in writing of the
holders of three-fourths of the issued shares of that class, or with the
sanction of an extraordinary resolution passed at a separate general
meeting of the holders of the shares of the class. To every such
separate general meeting the provisions of these Articles relating to
general meetings shall apply, but so that the necessary quorum shall be
two persons at least holding, or representing by proxy, one-third of the
issued shares of that class and that any holder of a share of the class
present in person or by proxy may demand a poll.

The preferred or other rights attached to shares of any class shall not,
unless otherwise expressly provided by the terms of the rights attached
to those shares, be deemed to be varied by the creation or issue of
further shares ranking pari passu therewith.

The Company may exercise the powers of paying commissions
conferred by the Act. Subject to the provisions of the Act any such
commission may be satisfied by the payment of cash or the allotment of
fully or partly paid shares or partly in one way and partly in the other.

Except as required by law, no person shall be recognised by the
Company as holding any share upon any trust, and the Company shall
not be bound by or be compelled in any way to recognise (even when
having notice thereof) any equitable, contingent, future or partial interest
in any share or any interest in any fractional part of a share or (except
only as by these Articles or by [aw otherwise provided) any other right in
respect of any share except an absolute right to the entirety thereof in
the registered holder.

Every member shall be entitled, without payment, to receive within two
months after allotment or lodgment of transfer (or within such other
period as the conditions of issue shall provide) one certificate for all the
shares of each class allotted or transferred to him or several certificates
each for one or more of such shares, upon payment for every certificate
after the first of such fee (if any) as the Board may determine. Every
certificate shall specify the shares to which it relates and the amount
paid up thereon and shall be under the Seal; provided that if the
Company shall not have a Seal every certificate shali be signed by a
Director and also by the Secretary or a second Director. The Company
shall not be bound to issue more than one certificate for shares held
jointly by several persons and delivery of a ceriificate to one of several
joint holders shall be sufficient delivery to all such holders.
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11.

12.

13.

14.

15.

16.

17.

if a share certificate be damaged, defaced, lost, or alleged to have been
stolen or destroyed, it may be replaced by a new certificate on payment
of such fee (if any) and on such terms (if any) as to evidence and
indemnity and the payment of the expenses incurred by the Company in
investigating evidence as the Board thinks fit.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act and to any rights conferred on the
holders of any class of shares, the Company may purchase its own
shares (including any redeemable shares) and, if it is a private company,
make a payment in respect of the redemption or purchase of its own
shares otherwise than out of distributable profits of the Company or the
proceeds of a fresh issue of shares.

TRANSFER OF SHARES

Subject to such of the restrictions of these Articles as may be applicable,
a member may transfer all or any of his shares by instrument of transfer
in any usual or common form or by means of any other instrument in
such form and executed in such manner as the Board may from time to
time approve. The transferor of the share shall be deemed to remain the
holder thereof until the name of the transferee is entered in the Register
of Members in respect thereof.

The Board may, in its absolute discretion and without assigning any
reason therefore, decline to register any transfer of any share, whether
or not it is a fully paid share. '

The Board may also decline to recognise any instrument of transfer
unless the instrument of transfer relates only to shares of one class and
is accompanied by the certificate of the shares to which it relates and by
such other evidence as the Board may reasonably require fo show the
right of the transferor to make the transfer.

If the Board refuses to register a transfer it shall, within two months after
the date on which the transfer was lodged with the Company, send to the
transferee notice of the refusal.

The registration of transfers may be suspended at such times and for
such periods (not exceeding a total of thirty days in any year) as the
Board may from time to time determine.
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TRANSMISSION OF SHARES

18. (a) In the case of the death of a member the survivor or survivors
" where the deceased was a joint holder, and the legal personal
representatives of the deceased where he was a sole or only
surviving hoider, shall be the only persons recognised by the
Company as having any title to his interest in the shares; but
nothing herein contained shall release the estate of a deceased
joint holder from any liability in respect of any share which had
been jointly held by him with other persons.

(b) Any person becoming entitled to a share in consequence of the
death or bankruptcy of a member or of any other event giving rise
to its transmission by operation of law may, upon such evidence
being produced as may from time to time be required by the Board
and subject as hereinafier provided, elect either to be registered
himself as holder of the share or to have some person nominated
by him registered as the transferee thereof, but the Board shall, in
either case, have the same right to decline or suspend registration
as it would have had in the case of a transfer of the share by that
member before his death or bankruptcy, as the case may be.

(c) If the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects. If he shall elect to have
another person registered he shall testify his election by executing
in favour of that person an instrument of transfer of the share. All
the limitations, restrictions and provisions of these Articles relating
to the right to transfer and the registration of transfers of shares
shall be applicable to any such notice or transfer as aforesaid as if
the death or bankruptcy of the member or other event giving rise to
the transmission had not occurred and the notice or transfer were a
transfer executed by that member.

(d) A person becoming entitled to a share by reason of the death or
bankruptcy of the holder shall be entitled to the same dividends and
other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before
being registered as a member in respect of the share, be entitled in
respect of it fo exercise any right conferred by membership in
relation to meetings of the Company:

Provided always that the Board may at any time give notice
requiring any such person to elect either to be registered himself or
to transfer the share, and if the notice is not complied with within
ninety days the Board may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the
share until the requirements of the notice have been complied with.
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19.

20.

21.

22.

23.

ALTERATION OF CAPITAL

The Company may from time to time by ordinary resolution :-

(a) increase its share capital by such sum, to be divided into shares of
such amount, as the resolution shall prescribe;

(b) consolidate and divide all or any of its share capital into shares of
larger amount than its existing shares;

(c) subject to the provisions of the Act, sub-divide its existing shares,
or any of them, into shares of smaller amount than is fixed by the
Memorandum of Association or otherwise and the resolution may
determine that, as between the shares resulting from the sub-
division of any one share, any of them may have any preference or
advantage as compared with the other or others of them; and

(d) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person, and diminish the amount of its share capital by the amount
of the shares so cancelled.

Subject to the provisions of the Act, the Company may by special

resolution reduce its share capital, any capital redemption reserve or any
share premium account in any way.

GENERAL MEETINGS

Subject to Section 366A of the Act, the Company shall in each year hold
a general meeting as its annual general meeting in addition to any other
meetings in that year, and shall specify the meeting as such in the
notices calling it; and not more than fifteen months shall elapse between
the date of one annual general meeting of the Company and that of the
next: Provided that, so long as the Company holds its first annual
general meeting within eighteen months of its incorporation, it need not
hold it in the year of its incorporation or in the following year. The annual
general meeting shall be held at such time and place as the Board shall
appoint.

All general meetings other than annual general meetings shall be called
extraordinary general meetings.

The Board may, whenever it thinks fit, convene an extraordinary general
meeting, and extraordinary general meetings shall also be convened on
such requisition, or, in default, may be convened by such requisitions, as
provided by section 368 of the Act. If at any time there are not within the
United Kingdom sufficient Directors capable of acting to form a quorum,
any Director or any member of the Company may convene an
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24.

25.

26.

27.

extraordinary general meeting in the same manner as nearly as possible
as that in which meetings may be convened by the Board.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called
for the passing of a special resolution shall be called by at least twenty-
one days' notice given to all members entitled to attend and vote at such
meeting and a meeting of the Company other than an annual general
meeting or a meeting for the passing of a special resolution shall be
called by at least fourteen days' notice in writing to all members entitled
thereto. The notice shall be exclusive of the day on which it is served or
deemed to be served and of the day for which it is given, and shall
specify the place, the day and the hour of meeting and, in case of special
business, the general nature of that business or the text of the
resolutions to be proposed, and shall be given in the manner provided by
these Articles or in such other manner (if any) as may be prescribed by
the Company in general meeting. Every Director and the Auditors of the
Company shall be entitled to receive a copy of such notice.

A general meeting of the Company shall, notwithstanding that it is called
by shorter notice than that specified in these Articles, be deemed to have
been duly called if it is so agreed:-

(@) in the case of an annual general meeting, by all the members
entitled to attend and vote thereat; and

(b) in the case of an extraordinary general meeting, by a majority in
number of the members having a right to attend and vote at the
meeting, being a majority together holding not less than 95 per cent
in nominal value of the shares giving that right.

The accidental omission to give notice of a meeting to, or the non-receipt
of notice of a meeting by, any person entitled to receive notice shall not
invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an
extraordinary general meeting, and also all business that is transacted at
an annual general meeting with the exception of declaring a dividend,
the consideration of the accounts and balance sheets and the reports of
the Board and of the Auditors and the appointment of, and the fixing of
the remuneration of, the Directors and Auditors.

No business shall be transacted at any general meeting unless a quorum
is then present. Subject to the provisions of the Act and save as herein
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28.

29.

30.

31.

32.

otherwise provided, two members present in person or by proxy, and
entitled to vote upon the business being transacted, shall be a quorum.

If within fifteen minutes from the time appointed for the meeting a
quorum is not present, or if during a meeting a quorum ceases to be
present, the meeting, if convened on the requisition of Members, shall be
dissolved; in any other case it shall stand adjourned to the same day in
the next week at the same time and place or to such other day and at
such other time and place as the Chairman of the meeting or the Board
may determine. |If at such adjourned meeting a quorum as above
defined is not present within fifteen minutes from the time appointed for
the meeting, the member, or members, present shall be a quorum.

The Chairman (if any) of the Board shall preside as Chairman at every
general meeting of the Company or, if there is no such Chairman, or if he
shall not be present within five minutes after the time appointed for the
holding of the meeting or is unwilling to act, the Directors present shall
choose one of their number to be Chairman of the meeting.

If at any meeting no Director is willing to act as Chairman or if no
Director is present within five minutes after the time appointed for holding
the meeting, the members present and entitled to vote shall choose one
of their number to be Chairman of the meeting.

The Chairman may, with the consent of a meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting
from time to time and from place to place, but no business shall be
transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place. When
a meeting is adjourned for thirty days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting. Save as
aforesaid, it shall not be necessary to give any notice of an adjournment
or of the business to be transacted at an adjourned meeting.

Subject to the provisions of the Act, at any general meeting a resolution
put to the vote of the meeting shall be decided on a show of hands
unless a poll is (before, or on the declaration of the result of, the show of
hands) demanded by the Chairman or by any member present in person
or by proxy and entitled to vote upon the business being transacted.
Unless a poll is duly demanded and the demand be not withdrawn, a
declaration by the Chairman that a resolution has on a show of hands
been carried, or carried unanimously or carried or not carried by a
particular majority, or lost, and an entry to that effect in the minutes of
the meeting shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or against such
resolution.
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33.

34.

35.

36.

37.

38.

39.

Except as provided in these Articles, if a poll is duly demanded it shail be
taken at such time and in such manner as the Chairman directs, and the
result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded.

In the case of an equality of votes whether on a show of hands or on a
poll the Chairman of the meeting at which the show of hands takes
place, or at which the poll is demanded, shall not have a second or
casting vote and the resolution shall be declared to have been lost.

A poil demanded on the election of a Chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other
question shali be taken at such time as the Chairman of the meeting
directs, and any business other than that upon which a poll has been
demanded may be proceeded with pending the taking of a poll. The
demand for a poll may be withdrawn at any time and a demand so
withdrawn shall not be taken to have invalidated the result of a show of
hands declared before the demand was made.

Subject to the provisions of the Act, a resolution in writing circulated by
the Board and signed by all the members for the time being entitled to
receive notice of and to attend and vote at general meetings (or being
corporations by their duly authorised representatives) shall be as valid
and effective as if the same had been passed at a general meeting of the
Company duly convened and held. Such resolution may be contained in
one document or in several documents in like form each signed by one
or more of the members or by their duly authorised representatives.

VOTES OF MEMBERS

Subject to the rights or restrictions for the time being attached to any
class or classes of shares, every member present in person or by proxy
shall on a show of hands have one vote and on a poll have one vote for
each share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders; and for this purpose seniority shall be
determined by the order in which the names stand in the Register of
Members.

A member in respect of whom an order has been made by any
competent court or official on the ground that he is or may be suffering
from mental disorder or is otherwise incapable of managing his affairs,
may vote, whether on a show of hands or on a poll, by any person
authorised in such circumstances to do so on his behalf and that person
may vote on a poll by proxy provided that evidence to the satisfaction of
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40,

41.

42.

43.

44,

the Board of the authority of the person claiming to exercise the right to
vote has been delivered at the Office (or at such other place as may be
specified in accordance with these Articles for the delivery of instruments
appointing a proxy) before the time appointed for holding the meeting or
adjourned meeting at which their right to vote is to be exercised and in
default the right to vote shail not be exercisable.

Unless the Board otherwise determines no member shall be entitled to
vote at any general meeting in respect of any share held by him unless
all calls or other sums presently payable by him in respect of that share
have been paid.

No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such meeting shall be valid
for all purposes. Any such objection made in due time shall be referred
to the Chairman of the meeting, whose decision shall be final and
conclusive.

PROXIES

An instrument appointing a proxy shall be in writing in any usual form or
in any other form which the Board may approve, under the hand of the
appointor or of his attorney duly authorised in writing or, if the appointor
is a corporation, either executed under seal or under the hand of an
officer or attorney duly authorised. A proxy may speak and need not be
a member of the Company.

The instrument appointing a proxy shall be deposited at the Office (or at
such other place as may be specified for that purpose in the notice
convening the meeting or in any notice of any adjournment) before the
time appointed for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote, or, in the case of a
poll taken subsequently to the date of the meeting or adjourned meeting,
before the time appointed for the taking of the poll, and in defauit the
instrument of proxy shall not be treated as valid. The instrument of proxy
shall be deemed to have been deposited at the Office (or such other
place as may be specified as aforesaid) if a copy thereof, sent by
facsimile, shall be received at the Office (or that other place). The
Company shall be entitied to rely on such copy but the original
instrument shall nevertheless be delivered to the Office.

A vote given or poll demanded by a proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the
previous death or insanity of the principal, or other determination of
authority of the person voting or demanding a poll or the transfer of the
share in respect of which such authority is given, provided that no
intimation in writing of such death, insanity, or other determination as
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45.

46.

47.

aforesaid shall have been received by the Company at the Office or such
transfer shall not have been registered before the commencement of the
meeting or adjourned meeting at which any instrument of proxy or
authority or other determination is used.

The instrument of proxy shall be deemed to confer authority to demand
or join in demanding a poll and to vote on any amendment of a resolution
put to the meeting for which it is given as the proxy thinks fit. The
instrument of proxy shall, unless the contrary is stated, be valid as well
for any adjournment of the meeting as for the meeting to which it relates.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation (wherever incorporated and whether a company within
the meaning of the Act or not) which is a member of the Company may,
by resolution of its board of directors or other governing body, authorise
such person as it thinks fit to act as its representative at any meeting of
the Company or of any class of members of the Company, and the
person so authorised shall be entitled to exercise the same powers on
behalf of the corporation which he represents as that corporation could
exercise if it were an individual member of the Company. A corporation
which is a member of the Company will be deemed to be present in
person by its representative duly authorised under this Article and all
references in these Articles to a member or members present in person
shall be construed accordingly.

DIRECTORS

(1) Unless and until otherwise determined by the Company in general
meeting the Directors shall not be less than one.

(2) The Company in general meeting may appoint any person to be
a Director either to fill a casual vacancy or as an addition to the
existing Directors.

(3) Without prejudice to the power of the Company in general meeting
any person may be appointed to be a Director (either to fill a casual
vacancy or as an addition to the existing Directors) either by
instrument in writing executed by or on behalf of a member or
members of the Company holding a majority of the shares of the
Company for the time being carrying the right of voting at general
meetings or by resolution of the Board. Any appointment by the
Board shall automatically terminate within twenty-eight days unless
ratified by instrument in writing executed by or on behalf of a
member or members of the Company as aforesaid.
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48.

49,

50.

51.

All appointments or removals of Directors made by written instrument,
pursuant to Articles 47(3) and 53(e) shall take effect upon such
instrument being left at the Office or on such later date as may be
specified in such instrument. A copy of such instrument received by
facsimile transmission shall be effective for the purposes aforesaid. The
Company shall be entitled to rely on such copy but the original
instrument shall nevertheless be delivered fo the Office.

A Director shall, notwithstanding that he is not a member, be entitled 1o
attend and speak at any general meeting and at any separate meeting of
the holders of any class of shares in the Company.

Subject to any special provisions of his appointment limiting the term of
his tenure of office, every Director for the time being of the Company
howsoever appointed, shall remain a Director until he vacates office
pursuant to the provisions of these Articles.

ALTERNATE DIRECTORS

Any Director (other than an alternate Director) may at any time appoint
one or more persons, whether Directors or not, to be an alternate
Director of the Company in his place and may at any time remove from
office any alternate Director so appointed by him. The same person may
be appointed as an alternate Director by any number of Directors. An
alternate Director shall not be entitied as such to receive any
remuneration from the Company. An aiternate Director appointed for the
purpose of attending and voting at meetings of the Board shall be
entitled to receive notices of all such meetings and any alternate Director
(but, in cases where a Director has appointed more than one alternate
Director, only one) shall be entitled to attend and be counted in the
quorum and to speak and vote at any such meeting at which his
appointor is not present. An alternate Director appointed for any other
purpose shall, subject to the prior approval of the Board, be entitled to
perform in the place of his appointor such other functions of his appointor
as a Director of the Company as his appointor shall by the instrument of
appointment prescribe. An alternate Director shall have a vote in respect
of each appointor in whose piace he is entitled to vote and (if himself a
Director) may exercise such vote or votes in addition to his own vote at a
meeting:

Provided always that nothing in this Article shall enable the Chairman or
Managing Director to delegate to an alternate Director any of the special
powers or authorities vested in the Chairman or such Managing Director
as the case may be by these Articles or by the Board or shall enable
more than one vote to be cast at any meeting of the Board on behalif of
the same appointor.
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52.

53.

54

55.

All appointments and removals of alternate Directors shall be effected by
instrument in writing under the hand of the Director making or revoking
such appointment and shall take effect upon such instrument being left
at the Office or produced at a meeting of the Board (if earlier), or on such
later date as may be specified in such instrument. A copy of such
instrument received by facsimile transmission from the appointer shail be
effective for the purposes aforesaid. The Company shall be entitled to
rely on such copy but the original instrument shall nevertheless be
delivered to the Office. If more than one person shall be appointed
alternate Director for a Director the Director concerned shall specify in
such instrument the order of precedence in which each shall be entitled
to act in default of which the precedence shall be the order of
appointment. An alternate Director shall ipso facto cease to be an
alternate Director if his appointor ceases for any reason to be a Director.

VACATION OF OFFICE

The office of a Director shall be vacated if the Director -

(a) ceases to be a Director by virtue of any provision of the Act or
becomes prohibited by law from being a Director; or

(b) becomes bankrupt or makes any arrangement or composition with
his creditors generally; or

(¢) becomes of unsound mind, or

(d)} resigns his office by notice in writing to the Company delivered to
the Office or tendered at a meeting of the Board; or

(e) is removed from office by an instrument in writing executed by or on
behalf of members of the Company holding a majority of the shares
of the Company for the time being carrying the right of voting at
general meetings.

BORROWING POWERS

The Board may from time to time at its discretion exercise all the powers
of the Company to borrow or raise or secure the payment of any sum or
sums of money for the purposes of the Company.

The Board may raise, or secure the payment or repayment of, such sum
or sums in such manner and upon such terms and conditions in all
respects as it thinks fit and, in particular, by the issue of debentures of
the Company charged upon the underiaking and all or any of the
property (both present and future) and the uncalled capital of the
Company for the time being.
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56. The Board shall cause a proper register of charges to be kept in
accordance with the Act and shall duly comply with the requirements of
the Act in regard to the registration of charges therein specified and
otherwise.

POWERS AND DUTIES OF THE BOARD

57. The management of the business of the Company shall be vested in the
Board which, in addition to the powers and authorities by these Articles
or otherwise expressly conferred upon it, may exercise all such powers
and do all such acts and things as may be exercised or done by the
Company and are not hereby or by statute expressly directed or required
to be exercised or done by the Company in general meeting, but subject
nevertheless 1o the provisions of the Act and of these Articles and to any
regulations, being not inconsistent with the aforesaid provisions, from
time to time made by the Company in general meeting: Provided that no
regulations so made shall invalidate any prior act of the Board which
would have been valid if such regulation had not been made.

58. (a) The Board, without in any way derogating from its powers under
Article 57, may establish a Business, Executive, Operating or other
committee for the purposes of managing any part of the Company's
business and undertaking and such business or undertaking may
be carried on under a business name distinct from the name of the
Company either in the United Kingdom or elsewhere;

(b) The members of any such Committee need not be Directors of the
Company and shall be appointed and removed by the Board or by
any Managing Director of the Company. One member of any such
committee may be styled "President" and one or more other
members may be styled "Vice-President" or otherwise as the Board
may from time to time determine,;

(c) The Board may delegate to any such committee any of the powers,
authorities and discretions vested in the Directors upon such terms
and subject to such conditions as the Board shall think fit and
subject always to any regulations made by the Board any such
committee may establish its own rules and procedures;

(d) A person appointed to any such committee who is not at the time of
his appointment a Director of the Company shall not by reason of
his appointment or by the exercise of his powers or the carrying out
of his duties be or be considered for any purpose to be a Director of
the Company and no such person shall have any of the powers,
authorities or discretions of the Directors.
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59.

60.

61.

62.

63.

64.

The Board may from time to time and at any time by power of attorney
appoint any company, firm or person or body of persons, whether
nominated directly or indirectly by the Board, to be the attorney or
attorneys of the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested in or exercisable
by the Board under these Articles) and for such period and subject to
such conditions as it may think fit, and any such powers of attorney may
contain such provisions for the protection and convenience of persons
dealing with any such attorney as the Board may think fit and may also
authorise any such attorney to delegate all or any of the powers,
authorities and discretions vested in him.

The Company may exercise all the powers conferred by section 39 of
the Act with regard to having an official seal for use abroad, and such
powers shall be vested in the Board.

The Company may exercise the powers conferred upon the Company by
section 362 of the Act with regard to the keeping of an overseas branch
register and the Board may (subject to the provisions of that section)
make and vary such regulations as it may think fit respecting the
keeping of any such register.

REMUNERATION OF DIRECTORS

The remuneration of the Directors shall from time to time be determined
by the Company in general meeting. Such remuneration shall be
deemed to accrue from day to day. The Directors may also be paid all
travelling, hotel and other expenses properly incurred by them in
attending and returning from meetings of the Board or of any committee
of the Board or general meetings of the Company, or in connection with
the business of the Company.

Subject to the provisions of the Act, a Director of the Company may be
or become a director or other officer of, or otherwise interested in, any
company promoted by the Company or in which the Company may be
interested as shareholder or otherwise, and no such Director shall be
accountable to the Company for any remuneration or other benefits
received by him as a director or officer of, or from his interest in, such
other company unless the Company otherwise directs.

Subject to the provisions of the Act, the Company in general meeting
may award special remuneration out of the funds of the Company to any
Director going or residing abroad in the interests of the Company or
undertaking any work additional to that usually required of directors of a
company similar to the Company.
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65.

66.

DIRECTORS' GRATUITIES AND PENSIONS

The Directors may provide benefits, whether by the payment of gratuities
of pensions or by insurance or otherwise for any Director who has held
but no longer holds any executive office or employment with the
Company or with any body corporate which is or has been a subsidiary
of the Company or any subsidiary of the Company's holding company or
a predecessor in business of the Company or of any such subsidiary,
and for any member of his family (including a spouse and a former
spouse) or any person who is or was dependent on him, and may (as
well before as after he ceases to hold such office or employment)
contribute to any fund and pay premiums for the purchase or provision of
any such benefit,

DIRECTORS' INTERESTS

(1) A Director who to his knowledge is in any way, whether directly or
indirectly, interested in a contract or proposed contract with the
Company shall declare the nature of his interest at a meeting of the
Board in accordance with section 317 of the Act.

(2) A Director shall not vote in respect of any contract or arrangement
in which he is to his knowledge materially interested, and if he shall
do so, his vote shall not be counted nor shall he be counted in the
quorum present at the meeting, but neither of these prohibitions
shall apply to :-

(&) any arrangement for giving him any guarantee, security or
indemnity in respect of money lent or obligations undertaken
by him for the benefit of the Company; or

(b) any arrangement for the giving by the Company of any
guarantee, indemnity or security to a third party in respect of a
debt or obligation of the Company for which the Director
himself has assumed responsibility in whole or in part under a
guarantee or indemnity or by the giving of security; or

(c) any contract or arrangement with any other company (not
being a company in which the Director owns one per cent or
more) in which he is interested only as an officer of such
company or as holder of shares or other securities.

(3) A Director may hold any other office or place of profit under the
Company (other than the office of Auditor) in conjunction with his
office of Director for such period and on such terms (as to
remuneration and otherwise) as the Board or a Managing Director
may determine, and no Director or intending Director shall be

H:\PropertyCo\BasementIT\Articles] .doc Page 16 of 25




67.

68.

69.

disqualified by his office from contracting with the Company either
with regard to his tenure of any such other office or place of profit or
as vendor, purchaser or otherwise, nor shall any such contract, or
any contract or arrangement entered into by or on behalf of the
Company in which any Director is in any way interested, be liable to
be avoided, nor shall any Director so contracting or being so
interested be liable to account to the Company for any profit
realised by any such contract or arrangement by reason of such
Director holding that office or of the fiduciary relation thereby
established.

(4) A Director, notwithstanding his interest, may be counted in the
quorum present at any meeting whereat he or any other Director is
appointed to hold any such office or place of profit under the
Company, or whereat the terms of any such appointment are
arranged, and he may vote on any such appointment or
arrangement other than his own appointment or the arrangement of
the terms thereof.

(6) Any Director may act by himself or his firm in a professional
capacity for the Company, and he or his firm shall be entitled to
remuneration for professional services as if he were not a Director:
provided that nothing herein contained shall authorise a Director or
his firm to act as Auditor of the Company.

PROCEEDINGS OF THE BOARD

Subject to the provisions of these Articles, the Board may meet together
for the despatch of business, adjourn and otherwise regulate its
meetings as it thinks fit. Questions arising at any meeting shall be
decided by a majority of votes. In the case of an equality of votes, the
Chairman shall not have a second or casting vote. A Director may, and
the Secretary upon the request of a Director shall, at any time convene a
meeting of the Board. It shall not be necessary to give notice of a
meeting of the Board to any Director who for the time being is out of the
United Kingdom.

If there is more than one Director in office the quorum necessary for the
transaction of the business of the Board shall be fixed by the Board and,
unless so fixed, shall be the presence in person of two Directors or
alternate Directors appointed under these Articles.

The continuing Directors or a sole continuing Director may act
notwithstanding any vacancies in their number, but, if and so long as
their number is reduced below the number fixed by or pursuant to the
provisions of these Articles as the necessary quorum of Directors, the
continuing Directors or Director may act for the purpose of increasing the
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70.

71.

72.

73.

74.

number of Directors to that number, or of summoning a general meeting
of the Company, but for no other purpose.

The Board may elect a Chairman of its meetings and determine the
period for which he is to hold office; but if no such Chairman is elected,
or if at any meeting the Chairman is not present within five minutes after
the time appointed for holding the same, the Directors present may
choose one of their number to be Chairman of the meeting.

The Board may delegate any of its powers or discretions to committees
consisting of such persons (whether Directors of the Company or not) as
it thinks fit. Any committee so constituted shall, in the exercise of the
powers or discretions so delegated, conform to any regulations that may
be imposed on it by the Board provided that no committee shall transact
any business unless at least one of those present is a Director of the
Company. A person appointed to any such committee who is not at the
time of his appointment a Director of the Company shall not by reason of
his appointment or by the exercise of his powers or the carrying out of
his duties be or be considered for any purpose to be a Director of the
Company and no such person shall have any of the powers, authorities
or discretions of the Directors.

The meetings and proceedings of any committee shall be governed by
the provisions of these Aricles for regulating the meetings and
proceedings of the Board so far as the same are applicable and are not
superseded by any regulations imposed by the Board.

A resolution in writing signed by all the Directors for the time being (or by
their respective alternates appointed under these Articles with authority
to sign such resolution) or by all the members of a committee for the time
being, shall be as valid and effectual as a resolution passed at a meeting
of the Board, or, as the case may be, of such committee, duly called and
constituted. Such resolution may be contained in one document or in
several documents in like form each signed by one or more of the
Directors or members of the committee concerned.

All or any of the members of the Board or any committee of the Board
may participate in a meeting of the Board or that committee by means of
a conference telephone or any communication equipment which allows
all persons participating in the meeting to hear each other. A person so
participating shall be deemed to be present in person at the meeting and
shall be entitled to vote or be counted in a quorum accordingly. Such a
meeting shall be deemed to take place where the largest group of those
participating is assembled, or, if there is no such group, where the
Chairman of the meeting then is.

H:\PropertyCo\BasementIT\Articles] . doc Page 18 of 25




75.

76.

77.

78.

79.

80.

81.

All acts done by any meeting of the Board or of a committee of the Board
or by any person acting as a Director shall, notwithstanding that it is
afterwards discovered that there was some defect in the appointment of
any Director or member of such committee or person acting as
aforesaid, or that they or any of them were disqualified or had vacated
office, be as valid as if every such person had been duly appointed or
was not disqualified or had continued in office.

MANAGING DIRECTORS

The Board may from time to time appoint one or more of its body to the
office of Managing Director for such period and on such terms as it
thinks fit and, subject to the terms of any agreement entered into in any
particular case, may revoke such appointment. A Managing Director
shall ipso facto cease to he a Managing Director if he ceases for any
reason to be a Director.

A Managing Director shall receive such remuneration (whether by way of
salary, commission or participation in profits or partly in one way and
partly in another) as the Board or the Company in general meeting may
determine.

The Board may entrust to and confer upon a Managing Director any of
the powers exercisable by it upon such terms and conditions and with
such restrictions as it thinks fit, and either collaterally with or to the
exclusion of its own powers, and may from time to time revoke,
withdraw, alter or vary all or any of such powers.

SECRETARY

The Secretary shall be appointed by the Board for such term, at such
remuneration and upon such conditions as it may think fit; and any
Secretary so appointed may be removed by the Board.

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

MINUTES

The Board shall cause minutes to be made in books provided for the
purpose:-

(a) of all appointments of officers made by the Board;

(b) of the names of the Directors present at each meeting of
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82.

83.

84.

85.

86.

87.

the Board and of any committee of the Board;

(c) of all resolutions and proceedings at all meetings of the Company
and of the Board and of any such committee as aforesaid.

THE SEAL

If the Company shall have a Seal it shall be used only by the authority of
the Board or of a Managing Director or of a committee of Directors
authorised in that behalf by the Board. The Board may determine who
shall sign any instrument to which the Seal is affixed and unless
otherwise so determined such instruments shall be signed by a Director
and by the Secretary or by a second Director.

DIVIDENDS AND RESERVES

Subject to the provisions of the Act, the Company in general meeting
may from time to time declare dividends, but no such dividend shall
exceed the amount recommended by the Board.

Subject to the provisions of the Act, the Board may from time to time pay
to the members such interim dividends as appear to the Board to be
justified by the profits of the Company available for distribution.

Except as otherwise provided by the rights attached to shares, all
dividends shall be declared and paid according to the amounts paid up
on the shares on which the dividend is paid and shall be apportioned and
paid proportionately to the amounts paid up on the shares during the
portion or portions of the period in respect of which the dividend is paid;
but, if any share is issued on terms providing that it shall rank for
dividend as from a particular date, that share shall rank for dividend
accordingly.

The Board may deduct from any dividend or other moneys payable to
any member in respect of a share all sums of money (if any) presently
payable by him to the Company in respect of that share.

Any general meeting declaring a dividend may, upon the
recommendation of the Board, direct that it shall be satisfied wholly or
partly by the distribution of assets and, where any difficulty arises in
regard to the distribution, the Board may settle the same as it thinks
expedient, and, in particular, may issue fractional certificates and fix the
value for distribution of assets or any part thereof, and may determine
that cash payments shall be made to any member upon the footing of
the value so fixed in order to adjust the rights of members, and may vest
any assets in trustees as may seem expedient to the Board.
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89.

80.

91.

92.

93.

Any dividend or other moneys payable in respect of a share may be paid
by cheque or warrant or direct credit or other means approved by the
Board. Any cheque or warrant shall be sent to the registered address of
the holder or, in the case of joint holders, to the registered address of
that one of the joint holders who is first named on the Register of
Members or to such person and to such address as the holder or joint
hoiders may in writing from time to time direct. Every such cheque or
warrant shall be made payable to the order of the person to whom it is
sent or such person as the holder or holders may in writing direct. Any
one of two or more joint holders may give effectual receipts or other
instructions for any dividends payable in respect of the shares held by
them as joint holders.

No dividend shall bear interest against the Company.

ACCOUNTING RECORDS

The Board shall cause accounting records to be kept in accordance with
the Act.

The accounting records shall be kept at the Office or, subject to the
provisions of the Act, at such other place or places as the Board thinks
fit, and shall always be open to the inspection of the officers of the
Company.

The Board shall from time to time determine whether and to what extent
and at what times and places and under what conditions or regulations
the accounting records of the Company or any of them shall be open to
the inspection of members not being Directors. No member (not being a
Director) shall have any right of inspecting the accounting records of the
Company except as conferred by the Act or authorised by the Board or
by the Company in general meeting.

CAPITALISATION OF PROFITS AND RESERVES

The Company in general meeting may by ordinary resolution, upon the
recommendation of the Board, resolve that it is desirable to capitalise
any undivided profits of the Company not required for paying any
preferential dividend (whether or not they are available for distribution) or
any sum standing to the credit, or forming part of the amount standing to
the credit, of any of the Company's accounts or reserves and accordingly
that such sum be apportioned amongst the members who would have
been entitled thereto (and in the proportions in which they wouid have
been so entitled) if it had been distributable by way of dividend and had
been so distributed, on condition that the same be not paid in cash but
be applied on their behalf in the manner following, that is to say -
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95.

96.

97.

(a) if the sum so capitalised had been distributable by way of dividend,
either in or towards paying up any amounts for the time being
unpaid on any shares held by such members respectively or in
paying up in full unissued shares or debentures of the Company to
be allotted as fully paid to such members, or as they may direct, in
the proportions aforesaid, or partly in the one way and partly in the
other; or

{b) if the sum so capitalised had not been distributable by way of
dividend, only in paying up in full unissued shares of the Company
to be allotted as fully paid to such members in the proportions
aforesaid

and the Board shall give effect to such resolution.

Whenever a resolution pursuant to the last preceding Article has been
passed, the Board shall make all appropriations and applications of the
sum or sums resolved to be capitalised thereby and all allotments and
issues of fully paid shares or debentures (if any) and generally shall do
all acts and things required to give effect thereto, with full power to the
Board to make such provision by the issue of fractional certificates or by
payment in cash or otherwise as it thinks fit for the case of shares or
debentures becoming distributable in fractions, and also to authorise any
person to enter on behalf of all the members entitled thereto into an
agreement with the Company providing for the allotment to them
respectively, credited as fully paid up, of any further shares or
debentures to which they may be entitied upon such capitalisation, or (as
the case may require) for the payment up by the Company on their
behalf, by the application thereto of their respective proportions of the
sums resolved to be capitalised, of the amounts or any part of the
amounts remaining unpaid on their existing shares, and any agreement
made under such authority shall be effective and binding on all such
members.

NOTICES

A notice may be given by the Company to any member either personally
or by sending it by post, addressed to him at his registered address, or
by any other means authorised in writing by the Member concerned or
permitted by these Articles.

A notice may be given by the Company to the joint holders of a share by
giving the notice to the joint holder first named in the Register of
Members in respect of the share.

A notice delivered or sent by post or by any other means to the
registered address of a member pursuant to these Articles shall,
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99.

100.

notwithstanding that the member be then dead, bankrupt or mentaily
disordered and whether or not the Company has notice of the death,
bankruptcy or mental disorder, be deemed to have been given in respect
of any :share registered in the name of the member as sole or joint
holder. A notice so given shall be deemed a sufficient notice to all
persons interested (whether jointly with or as claiming through or under
the member) in the share.

Any notice from or on behalf of the Company, if served by first class
post, shall be deemed to have been served on the day following the day
on which it was posted and if served by second class post, shall be
deemed to have been served two days following the day on which it was
posted and in proving such service it shall be sufficient to prove that the
notice was properly addressed and posted. Any notice or other
document from or on behalf of the Company not sent by post but sent by
other means or left at a registered address shall be deemed to have
been served or delivered on the day it was so sent or left.

Notice of every general meeting shall be given to all persons specified by
the Act or in these Articles in any manner hereinbefore authorised. A
member present, either in person or by proxy, at any meeting of the
Company or of the holders of any class of shares in the Company shall
be deemed to have received notice of the meeting and, where requisite,
of the purposes for which it was called.

WINDING UP

If the Company shall be wound up, the liquidator may, with the sanction
of an extraordinary resolution of the Company and any other sanction
required by the Act, divide among the members in specie the whole or
any part of the assets of the Company and may, for such purpose, set
such value as he deems fair upon any property to be divided as
aforesaid and may determine how such division shall be carried out as
between the members or different classes of members. The liquidator
may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the members as the
liquidator, with the like sanction, determines, but so that no member shall
be compelled to accept any assets whereon there is any liability.
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INDEMNITY

101. Subject to the provisions of the Act but without prejudice to any
indemnity to which the person concerned may otherwise be entitled,
every Director, Auditor, Secretary or other officer of the Company shall
be indemnified by the Company against all costs charges losses
expenses and liabilities incurred by him in or about the execution and
discharge of the duties of his office or in relation thereto including any
liability incurred by him in defending any proceedings, whether civil or
criminal which relate to anything done or omitted or alleged to have been
done by him as an officer or employee of the Company and in which
judgement is given in his favour (or the proceedings are otherwise
disposed of without any finding or admission of any material breach of
duty on his part) or in which he is acquitted, or in connection with any
application for relief from liability for negligence, default, breach of duty
or breach of trust in relation to the affairs of the Company in which relief
is granted to him by the Court and subject as aforesaid, the Company
may purchase and maintain for any Director, Auditor, Secretary or other
officer, insurance against any liability.
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Name and Address of the Subscriber

Number of Shares taken by
the Subscriber

The Shell Petroleum Company Limited
Shell Centre
London SE1 7NA

For and on behalf of
The Shell Petroleum Company Limited

ol

Gordoff West
Assistant Secretary
The Shell Petroleum Company Limited

Witness to the above signature :-

Do oy

Dawd H Sanger
Chartered Secretary
Shell Centre
London SE1 7NA

2

A4 August 2000

Date )

1% August 2000

Date N
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