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Company Number: 194971
THE COMPANIES ACTS 1985 TC 1989
COMPANY LIMITED BY SHARES
SPECIAL AND ELECTIVE RESQLUTIONS OF -

pe CHEMICALS LIMITED

Dated thus 18th day of September 1992

At an Annual General Meeting of BP Chemicals Limited held on 18th
September 1992 the following Resolutions werc passed:-

As an Elective Resolution pursuant {0 Section 5;{91\ of the Companies Act
1985 (as amended):- /,,,. .

- i \':L
(a) THAT the company herehy gleggsjﬁfo_;rtﬁe stirposes of Section 366 A
of the said AcD) to dispense with gié"j)eﬁi'ng of Annual General

Meetings, such e!ect_ipp""[@h‘%(gf'eﬂe«ét O ealendar year 1993 and
subsequent yea}&,f:’ R

. 4{:}
- +

ST
) THAT tdllyfom;‘ig(gy'g}efby elects (for the purposcs of Section 252 of
the saiqf Act) jo*dispense with the laying of accounts and reports
before ¢ e Confpany in general meetings. The first accounts and

reports iniespect of which this election will have effect are those for
the year ended 31 December 1992; and P w::\

” N

(&) THAT me Company hereby elects (fgm_li'él p'ur\pesebgjof’ Section 386 of

the said Act) to dispense with the-obligation 10 appoint auditors
annually. //’f g

-

(& THAT the Directos a{ﬁhe \’Cq:xi\p,ahfl':e and are hereby authorised to
agree the remuneration of theauditors for so long as the election in
accordance with Section-386 of the said Act is in force.

As a Special Resolution:-

THAT the Articles of Association (as set out in the document produced to the
Meeting and signed by the Chairmun of the Company for the purpose of
identification) be adopted as the new Articles of Association of the
Company, 1o the exclusion of and in substitution fos the existing Articles of

Association. v
e
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CCMPANY LIMIIED BY SHARES

ARTICLES OF ASSOCCIATION
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BP CHEMIRPALS LIMITED

(pdopted by Special Resolution passed 18 September 1392)
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FRELIMINARY

Th> regulations in Table A in the Companies (Tables A to F)
Requlations 1985 and in any Table A applicable to the Company
urder any former ennctment relating to companies shall not apply
to the Company.

In these presents (if not inconsistent with the subject or
context) the words and expressions set out in the first column
below shall bear the meanings set oppdsite them respectively:-

The Act The Companies Act 1985 (as amended
by the Companies Act 1889},
including any statutory
modification thereto, or
re-enactment thereof for the time
being in force.

The Campany The company ‘o which these presents
k relate,
office The registered office of the
Company for the time being.
These presents These Articles of Association as
e from time to time amerded.
In writing Written or produced by any

substitute for writing or partly
one and partly ancther.

The expression "Secretary" shall include any assistant or deputy
assistant secretary and any person appointed by the directors to
perform any of the duties of the Secretary, and where two or more
parsons are appointed to act as joint secretaries shall include
any one of those persons.

Words denoting the singular shall include the plural and vice
versa. Words denoting the masculine shall include the feminine.
Words denoting persons shall include bodies corporate ard
unincorporate.

Subject as aforesaid any words or expressions defined in the Act
shall (if not inconsistenl: with the subject or context) bear the
same meanings in these presents.

A special or extraordinary resolution shall be effective for any
purpose for which an ordinary resolution is expressed to be
required under any provision of these presents or the Act ard,
unless the Act otherwise provides, where for any purpose an
extraordinary resclution is required a special resolution shall
be effective.
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SHARE CAPLITAL,

The share _apital of the Company at the date of the adoption of
these presents is £12,500,000 divided into 12,500,000 ordinary
shares of £1 each.

Subject to the provisions of the Act, and without prejudice to
any rights attached to any existing shares, any share may be
issued with such rights or restrictions as the Company way by
ordinary or elective resolution determine.

subject to section 80 of the Act, all unissued ghares shall be at
the disposal of the directors and they may allot, grant options
over or otherwise dispose of them to such persons, at such times,
and on such terms as they think proper, and section 89(1) of the
Act shall not apply.

The Company may by ordinary resolution alter the conditions of
the Memorandum of Association in any of the ways permitted by
section 121 of the Act and, subject to the provisions of the Act,
may by special resoluticn reduce in any way its share capital,
any capital redemption reserve and any share premium account.

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or
in any other form which the directors may approve and shall be
executed by or on behalf of the transferor.

GENERAL MEETINGS

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

The directors may, whenever they think fit, and on requisition in
accordance with the Act shall, proceed with proper expedition to
convene an extraordinary general meeting.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meet:ing
called for the passing of a special resolution or a resolution
appointing a person as a director shall be called ky giving at
least twenty-one days' notice. All other extraocrdinary genaral
meetings shall be called by at least fourteen days' notice hbut a
general meeting may be called by shorter notice if so agreel by a
majority of members together holding not less than 95 per cant in
nominal value of the shares in the Company.

The notice shall be given to all the members and to the
directors, and shall specify the time, day and place of the
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meeting and the general mature of the tusiness to be transacted
and, in thoe case of an annual general moeting, shall specify the
meeting as such.

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

PROCEEDINGS AT GENFRAL MEETINGS

No business shall be transached at any general meeting unless a
quornun of members is present. A quorum for a general meeting
shall be a member or members present in person or by proxy and
holding or representing the holder or holders of not less than
fifty per cent of the shares in the capital of the Company.

The chairman (if any) of the board of directors shall preside as
chairman at every general meetirg of the Company or if there is
no such chairman or if he is not present within f£ifteen minutes
after the time appointed for the holding of the meeting or is
urwilling to act as chairman the wembers present may elect one of
their number to be chairman of the meetirg.

Directors shall be entitled to attend and speak at all general
meetings of the Company.

Every member present in person or by proxy shall have one vote
for each share of which he is the holder.

subject to the provisions of the Act, all or any of the menbers
may participate in a general meeting by means of a conference
telephone or any conmunication eguipment which allows all persons
participating in the meeting to hear each other. Any person so
participating shall be deemed to be present in person at the
meeting and shall be entitled to vote and to 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 is
then present.

Subject to the provisions of the Act, a resolution in writing
executed by or on behalf of each member shall be as effectual as
if it had been passed at a general meeting duly convened and held
and may consist of secveral instruments in the like form each
executed by or on behalf of one or more meners. In the case of
a corporation a resolution in writing may be signed on its behalf
by a director or the secretary thereof or by its duly appointed
attorney or duly authorised representative.

The instrument appointing a proxy shall be in writing under the
hand of the appointer or of his attomey duly authorised in
writing or if the appointer is a corporation either under seal or
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under the hand of an efficer or attorney duly authoriced. A
proxy reed not be a mamber of the Company.

The instyument appointing a proxy and the power of attorney or
other autharity (if any) under which it is signed shall be
deposited at the office of the Cenpany or at such other place as
is specified for that purpose in the notice convening the meet iy
any time prior to the time of the holding of the meeting «t which
the person named in the instrument proposes o vote.

The instrument appointiry a proxy may be in such form as the
directors may specify, failing which it may be in any usual or
common foxm.

RUMBER OF DIRECTORS

The directors shall not be less than 2 nor more than 10 in
number.

ATITRNATE DIRECTCRS

any director (other than an alternate director) may appoint any
other director, or any other person approved by resolution of the
Jirectors and willing to act, to be an alternate director ard may
ramove from office an altermate director so appointed by him.

A~y appointment or removal of an alternate director shall be by
notice to the Company signed by the director making cr revoking
the appointment or in any other manner approved by the Qirectors.
nn alternate director shall cease to be an alternate director if
his appointer ceases to be a director.

An alternate director (except when absent from the United
f<irgdom) shall be entitled to receive notices of meetings of the
di rectors and of any committee of the directors of which his
aprminter is a member and shall be entitled to attend and vote as
a d:rector and be counted in the cuorum at any such meeting at
which his appointer is not personally present, and generally to
perform all the functions of his appointer as a director in his
absence .

Save as .“herwise provided in these Articles, an altermate
director shall be deemed for all purpcses to be a director and
shail alone be responsible for his own acts and defaults and he
shall not be deemed to be the agent of the director appointing
him.
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POARIG OB DIREXZIORS

Subject to the provisicis of the Asv, the Moamorandum ot
Association and these prese o and to any directions given by
special resolution, the business of the Company shall be managed
by the directors who may exercice all the powers of the Company.
No alteration of the Manorandum or these presents and no such
direction shall invalidate any prior act of the directors which
would have been valid if that altération-had not been made or
that direction had not been given. The powers given by this.
article shall not be limited by any special power given to the
directors by these presents and a meeting of directors at which a
quorum is present may exercise all powers exercisable by the
directors.

The directors may appoint, by power of attormey or othexrwise, any
person to be the agent of the Company for such purpose and on
such corditions as they determine, including authority for the
agent to delegate all or any of his powers.

DELEGATION OF DIRECIORS' POWERS

The directors may delegate any of their powers to any committee
consisting of one or more directors. They may also delegate to
any managing director or any director holding any other executive
office such of their powers as they consider desirable to be
exercised by him. Any such delegation may be made subject to any
conditions the directors may impose and either collaterally with
or to the exclusion of their own powers and may be revoked or
altered. Subject to any such conditions, the proceedings of a
committee with one or more directors shall be governed by these
presents requlating the proceedings of directors so far as they
are capable of applying. Insofar as any such power or discretion
is so delegated, any reference in these presents to the exercise
by the directors of such power or discretion shall be read and
construed as if it were a reference to such committee.

DIRECTORS' INTERESTS

Subject to the provisions of the Act, and provided that he has
disclosed to the directors the nature and extent of any material
interest he may have, a director notwithstanding nis office:-

(a) may be a party to, or otherwise interested in, any
transaction or arrangement with the Company or in which the
Company is otherwise interested;

(b) may be a director or other officer of, or empleyed by, or a
party to any transaction or arrangement with, or cotherwise
interested in, any body corparate promoted by the Comrany or
in which the company is otherwise interested; and
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(2}  chall not, by reason ot his office, be acvcuntable to the
Company for any benefit which he derives from any cuch
oftice or employmont or from any such body corporate ard no
such transaction sroarrangement shall be liable to ke
avoidod on the grouvd of any such interest or kenefit.

For the purposes of the preceding article, a general notice given
to the directors that a director is to be regarded as having an
interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class
of persons is interested shall ba deemed to be a disclosure that
the directer has an interest in any such transaction of the
nature and extent so specified. An interest of which a director
has no knowledge and of which it is unreasonable to expect him to
have knowledge shall not be treated as an interest of his.

FPROCEEDINGS OF DIRECTORS

Subject to the provisions of these presents, the directors may
requlate their proceedings as they think fit. A director may,
and the Secr.etary at the request of a director shall, call a
meeting of the directors. It shall not be necessary to give
notice of a meeting to a director who is absent from the United
Kingdom. Questions arising at a meeting shall be decided by a
majority of votes. In the case of an eguality of votes, the
chairman shall have a secord or casting vote. A director who is
also an altermate director shall be entitled in the absence of
his appointer to a separate vote on behalf of his appointer in
addition to his own vote.

All or any of the directors may participate in a meeting of the
directors by means of a conference telephone or any communication
equipmert which allows all persons participating in the meeting
to hear each cother. Any person so participating shall be deemed
YG be present in person at the meeting and shall be entitled to
vote and to 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 is present.

The guorum for the transaction of the business of the directors
may be fixed by the directors and unless so fixed at any other
number shall be two. A person who holds office as an alternate
director shall, if his appointer is not present, be counted in
the quoramm.

The continuing directors or a sole continuing director may act
notwithstanding any vacancies in their number, but, if the number
of directors is less than the nunbexr fixed as the guornum, the
continuing directors or director may act only for the purpose of
filling vacancies or of calling a general meetirg.
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The divectors may appeint one of their numtwer to be the chadrrun
ot the board of directors and may at any time remove him from
that office. Unless he is unwilling to do so, the director so
appointed shall preside at gvery meeting of directors at whash he
is present. But if there is no director holding that office, or
if the airector holding it is unwilling to preside or is not
present within five minutes after the time appointed for the
meeting, the directors present may appoint one of their mumber to
be chairman of the mecting.

All dcts done by a meeting of directors or of a comnittee of
directors or by a person acting as a director (notwithstanding
that it be afterwards discovered that there was a defect in the
appointment of any director or that any of them tave disgualified
from holding office or had vacated office or were not entitled to
vote) shall be as valid as if every such person had been duly
appointed and was qualified and had continued to be a director
and had been entitled to vote.

A resolution in writing signed by all the directors entitled to
receive notice of a meeting of directors or of a committee of
directors shall be as valid and effectual as if it had been
passed at a meeting of directors or (as the case may be) a
committee of directors duly convened and held and may consist of
several doauments in the like form each signed by one or wore
directors; but a resolution signed by an alternate director need
not also be signed by his appointer and, if it is signed by a
director who has appointed an alternate director, it need not be
signed by the alternate director in that capacity.

Save as otherwise provided by these presents, a director shall
not vote at a meeting of directors or of a committee of directors
on any resolution concerning a matter in which, directly or
indirectly, he has an interest or duty which is material and
which conflicts or may conflict with the interests of the Corpany
unless his interest or duty arises only because the case falls
within one or more of the following paragraphs:-—

(a) the resolution relates to the giving to him of a guarantee,
security, or indemnity in respect of money lent to, or an
obligation incurred by him for the benefit of, the Company
or any of its subsidiaries;

(b} the resolution relates to the giving to a third party of a
guarantee, security or indemnity in respect of an obligation
of the Company or any of its subsidiaries for which the
director has assumed responsibility in whole or part and
whether alone or jointly with others urder a guarantee or
indemnity or by the giving of security;

(c) his interest arises by virtue of his subscribing or agreeing
to subscribe for any shares, debentures or other securities
of the Company or any of its subsidiaries, or by virtue of
his being or intending to become a participant in the
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underwriting or sub-urkderwriting of an ofter of any o
shares, debontures, or othor securities by the Company or
any of its subsidiaries for sucscription, purchase or
exchapge; or

{d} the resolutien relates in any way to a retirement banefits
scheme or an employees' share scheme vhich has been
approved, or ig conditional upon approval, by the Board of
Inland Revenue for taxation purposes, or by the company in
general meeting.

- " 4

For the purposes of this article, an interest of a person who for
any purpose of the Act is connected with a director shall be
treated as an interest of the director and, in relation to an
alternate director, an interest of his appointer shall be treated
as an interest of the alternate director without prejudice to any
interest which the alternate director has otherwise.

A director shall not be counted in the quorum present at a
meeting in relation to a resolution on which he is not entitled
to vote,

SEREIARY

Subject to the previsions of the Act, the Secretary shall be
appointed by the directors for such term and upon such corditions
as they may think fit; and any Secretary so appointed may be
removed by them.

‘M SEAL

The common seal shall only be used by the authority of the
divectors or of a camnittee of directors authorised by the
directors. Any instrument to which the seal is affixed shall be
signed by a director or alternate director and countersigned by
the Secretary or an assistant secretary or by a second director
or &lternate director. Where the Act so permits, any instrument
signed by a director or alternate director and countersigned by
the Secretary or an assistant secretary or by a second director
ot altermate director and expressed to be executed by the company
shall have the same effect as if executed under seal, provided
that no instrument shall be so signed which makes it clear on its
face that it 1s intended by the person or persons making it to
have effect as a deed without the authority of the directors or
of a comnittee authorised by the directors in that behalf.

DIVIDENDS

Subject to the provisions of the Act, the Company may by ordinary
resolution declare dividends.
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Subject to the provisions of the Act, the dircectors way pay
interim dividends it it appears to them that they are justificd
by the profits ot the Company available tor dictrabucion.

The Campany may, upen the recommendation of the directors, direct
vayment of a dividerd in whole or part by the dis stribution of
specitic assets.

CAPTTALISATION OF PROFTIS
The Compary by ordinary resolution, or directors with the
authority of an ordinary resolution of the Company, may:-

(a) subject as hereinafter provided, resolve to capitalise any
urdivided profits of the Company (whether or not they are
available for distribution) or any sum standing to the
credit of the Company's share premium account or capital
redemption reserve; and

(b) appropriate the sum resolved to be capitalised to the
pembers «ho would have been entitled to it if it were
distriluted by way of dividend and in the same proporticns
and apply such sum on their behalf either in or towards
paying up the amounts, if any , for the time bemg unpaid on
any shares held by them respectively, or in paying up in
full unissued shares or debentures of the Conpany of a
nominal amount equal to that sum, and allot the shares or
debentures credited as fully paid to those members, or as
they may direct, in those proportions, or partly in one way
and partly in the other; kut the share premium account, the
capital redemption reserve, and any profits which are not
available for distribution may, for the purposes of this
article, only be applied in paying up unissued shares to be
allotted to members credited as fully paid.

NOTTICES

Unless any provision of the Act or these presents otherwise
requires, any notice to be given to or by any person pursuant to
these presents nead not be in writing.

A member present, either in person or by proxy, at any meeting of
the Company shall be deemed to have received notice of the
meeting and, where requisite, of the purposes for which it was
called.

Every person who becomes entitled to a share shall be bound by
any notice in respect of that share which, before his name is
entered in the register of members, has been duly given to a
person from vhom he derives his title.
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subject to the provisiens of the Act, every director, auditor,
secretary or cther oftticer of the Company shall be entitled ta b
indemnified by the Company against all costs, charges, lososes,
expenses and liabilities incurred by him in the execution and
discharge of his duties or in relation thercto includirg any
liability incurred by him in defending any proceedings, civil or
criminal, which relate to anything done or cmitted or alleged to
have been done or omitted by him as an officer or omployee of the
caompany and in which judgement is given in his favour (or the
proceedings are otherwise disposed of without any findings or
admission of any material breach of duty of hik part) or in which
he is acguitted or in connection with any application under any
statute for relief from liabzlity in respect of any such act or
omission in which relief is granted to him by the Court.

THE PARENT CUMPANY

Whenever The British Petroleum Company p.l.c. (hereinafter called
the "Parent Company"), or any company which is for the time being
a subsidiary thereof, holds, in aggregate, not less than 90 per
cent of the issued ordinary shares, the following provisions
shall apply and to the extent of any inconsistency shall have
overriding effect as against all other provisions of these
presents: -

(a) the Parent Company may at any time and from time to time
appoint any person to be a director or other officer or
remove from office ary director or other officer howsoever
appointed but so that any such appointment or removal shall
be deemed an act of the Company;

(b} no unissued shares shall be issued or agreed to be issued or
put under cption without the consent of the Parent Company;
and

(c) any or all powers of the directors shall ke restricted in
such respects and to such extent as the Parent Conpany may
by notice to the Company from time to time prescribe.

Anv such appointment, removal, consent or notice shall be in
writing served on the Company and signed on behalf of the Parent
Company by a director or the Secretary or some other person duly
authorised for the purpose. No person dealing with the company
shall be concerned to see or enquire as to whether the powers of
the directors have been in any way restricted hereunder or as to
whether any requisite consent of the parent company has been
obtained and no obligation incurred or security given or
transaction effected by the company to or with any third party
shall be invalid or ineffectual unless the third party had at the
time express notice that the incurring of such cbligation or the
giving of such security or the effecting of such transaction was
in excess of the powers of the directors.
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WINDING U

It the Company is wound up, the ligquiddtor may, with the manction
at an extraovdinary resolution of the Company and any other
sanctien required by the Act, divide awng the mambers in specie
the whole or any part of the assets of the Company and for that
purpese may value any assets and determine how the division shall
be carried out as between the members. The liquidator with the
like sanction may vest the whole or ony part of the assets in
trustees upon such trusts for the benefit of the members as he
with the like sanctich determines, but no miember shall be
compelled to accept any assets upon vhich there is a liability.
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At an Annuel General Meciing of BP Chemicals Limited held on 18th
September 1092 the following Resolutions were passed--

As an Elective Resolution pursuant 10 Seciion 3794 of the Companies Act
1985 (as amended):-

() THAThe company hereby elects (For the purposes of Section 360 A
of the said Act) 1O dispense with ihe hotding of Annual Generat
Meetings, such election to have effect for the catendar year 1993 and

subsequent Years;

(by THATthe company hereby elects (for the purposes of Section 252 of
the said Ac) to dispense with the laying of accounts and repons
hefore the Company in general meetings. ‘The hest accounts and

reports in respect of which this clection will have effect are those for
the year ended 31 December 1992; and

(&  THAT the Company heteby olects (for the purposes of Section 386 of

the said Act) to dispense with the obligation t0 appoint auditors
annually.

(@ THAT the Directors of the Company be and are hereby authorised ©
agree the remuneration of he auditors for so long as the elcction in
accordance with Section 386 of the said Act is in force.

As a Special Resolution: -

LT
THAT the Articies of Assoiation (as set qfxfin,. (e c}oﬂ:gtcnt produced 10 the
Meeting and signed by the Chairman of the Gomphany-for the purpese of
identification) be _ggpptgfas-xﬁe new Articles of Kssrcmtion of the
Company, 10 the ‘exclusion pf:'.\ﬁ'd,, in-substitution fo ‘he existing Articles of
Associaton. T e
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