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Horo imets DO Solemnly and sincerely declaxe that I am (°)_& Solicitor of the

# A Sollsitor of the ’
" Supmzélo h?t:;uf. I g a ‘
or in Scolland *a n i

gonoimn)“ngnged preme Court engaged in the formation
“in thoe formation®

or

“A porson nnmed
“in tho Artioles of
' Association ss o
“Dirootor or

4 Beoretary .
of

BP SOUTHERN AFRICA HOLDINGS Limited,

| And that 211 the reqﬁirements of the Companies Act 19.48 in respect of
matters precedent to the registration of the said Company and incidental
thereto have been comﬁlié& with, And I make this solem Declaration
conscientiously believing the sa,ine to be true and by virtue of the provisions

of the Statutory i)eelamtiops Act 1836

[y

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

Declarved at_Shell Centre, London SEL 7NA

v'/ .
/‘%he lqu- day of May

/ one thousand nine hundred and

geventy=five /

Before me,
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COMPANIES ACTS, 1948 to 1967

COMP4NY LIMITED BY SHARES
WElvids woaa o) 050,00

Memoranbum of Asgociation

OF

BP Southern Africa Heldings Limited

1. The .name of the Company
HOLDINGS LIMITED”,

2. The Registered Office of the Company will be situate in Engiand.
"3, The objects for which the Company is established ai+ ' —

(1) To carry on in ail their respective branches ail or any of the
' businesses of acquiring  processing  refining storing
transporting supplying selling trading and dealing in and
distributing petroleum and other cils. and chemicais and any
produc‘gi thercof.

(2)' "“To purchase, take on lease or licence, obtain concessions over
or otherwise acquire any petroleum-bearing lands or any
interest in such lands, or any rights of or connected with the
getting or winning of any petroleum, and to sink wells, make
borings, and otherwise search for and get petroleum.

(3) To acquire, work, and dispose of and deal in any mines,
metals, minerals, clay and other like subsiances, and to
acquire, produce, manufacture, deal in, or otherwise turn to
account any mineral, animal or vegetable substances or
products,

{4) To act as traders, importers, exporters, agents, commission
agents and brokers and to carry on all kinds of commercial,
mercantile or agency business or any other business, whether
manufacturing or otherwise, which may seem to the
Company capable of promoting the pusrposes of the
Company. '

(5} To carry on any other business which may seem to the
Company capabie of being conveniently carried on in
connection with any of the objects of the Company or
calculated to render more valuable any property of the
Company.

{6) To apply for, purchase, or otherwise acquire any patents,
brevets d’invention, licences, trade marks, designs, con-
cessions and the like in any country and to use, exercise,
develop, snd maintain the same and grant licences in respect
thereo! or ntherwise turn the same to account.




(7) To acquire and hold shares, debentuses or securities of any
kind of any other company carrying on a business which the
Company is authorised to carry on of the acquisition and
holding of which may be peneficial to or premote the
purposes of the Company.

(8) To purchase or acquire and undertake atl or any part of the
business, property, and liabilities of any company, body, or
person carrying on any business which the Company is
authorised to carry on or possessing property suitable for the
purposes of the Company,

(9) To acquire property of any kind or any interest therein and
rights of any kind; and to turn the same to account and to
deal with the same in any way.

(10) To construct, erect, maintain and improve works of any kind.

{11) To enter into partnership or any arrangement for sharing
profits, union of interest, co-operation, joint adventure,
reciprocal concessions, or otherwise with any company or
person carrying on or eagaged 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 or promote the purposes of this
Company. : . ‘

(12) To enter info any arrangements with any Governments or
authorities, supreme, municipal, local or otherwise, that may
seem conducive to the Company’s objects or any of them,
and to obtain from any such Government or authority any

_ rights, privileges, and concessions which the Company miay
think it desirable to obtain, and to carry out, exercise, or
comply With any such arrangements, rights, privileges, or
concessions, -

(13) Tocay on all kinds o'f insurance except life insurance.

(14) To pay pensions, allowances and gratuities to persons who
are or have been ‘Directors or employees of the Company and
to the families and dependants of such persons; to establish
and maintain or to participate in establishing or maintaining
trusts, funds or schemes for the provision of such payments;
to make payments for or towards insurance; and to make
.payments tor any charitable or benevolent or public or useful
purposes which in the opinion of the Directors are calculated

to advance the interests of the Company or of its officers or

employees,

(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,

caleulated to benefit or promote the purposes of this .

Company. '

{16) To sell or dispose of' the undertaking of the Company or any
part thereof for such consideration as the Company may
think fit, and, in particular, for shares, debentures, or
securitivs of any other company having objects altogether or
in part similar to those of this Company.
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{17) To invest and deal with the moneys of the Company not
immdiniely required in such manner as may from time to
tirne be defermined.

(18) To tend money to such companics and persons and on such
terms as may seem expedient, and to guarantee the per-
formance of contracts by any persons.

(19) To borrow or raise or seeure the payment of money in such
manner as the Compuny shall think fit, and in particular by
the issue of debentures or debenture stock, perpetual or
otherwise, charged upon the undertaking and all or any of
the property (both present and future) and the uncalled
capital of the Company, and to purchase, redeem. or pay off
any such sccurities. .

(20) To subsidise or otherwise assist any company, whether for
consideration or otherwise, and in particular to make
subvention payments to any associated company under the
provisions of Section 20 of the Finance Act 1933, or any
enactment replacing or amending the same.

(21) To remunerate any company or person for services rcndered
in or about or for the promotion.of the Comparny’s business.

(22} To draw, make, accept, indorse, discount, &xecute and jssue
promissory notes, bills of exchange, bills’ of lading, warrants,
debentures, and other negatiable or transferable instruments.

(23) To distribute property of the Company in specie among its
members. '

(24) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company.

(25) To obtain any legislative, judicial, admuus!;rat,we or other
Act, order or authorisation for enabling ‘the Company to
carry any of its objects into effect, or for effecting any
modification of the Company’s constntutxon or for any other
purpose which may seem expedient, dlld ‘to oppose any
proceedings or applications: .whichs may- ‘seem calculated
directly or indirectly to prejudice the Company’s interest.

(26) To procure the Company to be registered or recognised in
any part of the world, '

(27) To do all or any of the above things in any part of the world,
and as principals, agents, contractors, trustees or otherwise,
and by or through trustecs, agents, or otherwise, and either
alone or in conjunction with others,

(28) To do all such other things as may be considered incidental
or conducive to the attainment of any of the foregoing
objects.

And it is hereby declared that in this Clause the word “company”

includes any body corporate or unincorporate, wheresoever existing, and the
intention is that the objects specified in each paragraph shall, except when
otherwise expressed therein, be in nowise limited or restricted by reference
to or inference from the terms of any other paragraph or the name of the
Company or by the application of any ritie of construciton gjusdem generis
or otherwise, '

A

The liability of the Members is Limited. Vd

OF g e A




/ '
5. The Share Capital of the Company is £100 divided into 100 shares / ‘
ol £1 cach. ’

WE, the several persons whose: names and addresses are subseribed, are |
desirous of being formed into 2 Compuny in pursuance of this '
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our
respective names,

Number of Shares

Names, Addresses and Descriptions of Subscribers taken by cach 7 .

F a & Subscriber o s
‘ONM &é‘ 9”"% 0
ne

SoLeterion \
(‘/(/U%/M , £
o
Berateie House * ' 7'; e
Lovudo~d ©cny 980 Cne RN
CHARTERED T eReT TR -~ : T
Dated the {% day of "1 19"}’5 _—
Witnespto the above Signatures:-- i m
, ‘ 0!

\Q ‘ 4\\’0 . IR ¥ K
i boae

\«Qa-okm. o aba,
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shall,
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COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

Avrticles of Assoriation

QF

BP Southern Africa Holdings Limited

I.

2.
in the First Schedule to the Act shall not apply to the Company.

PRELIMINARY

In these presents, it not inconsistent with the subject or context:-—

(a) “The Act” means the Companies Act, 1948.

(b) “The Statutes” means the Companies Acts, 1948 to 1967,
and every other Act for the time being in force concerning
joint stock companies and affecting the Company.

(¢) ““These presents” means these Articles of Association as
originally framed or as from time to time altered by special
resolution, ‘

(d) *“The Office™ means the registered office of the Company.

(¢) “The Seal™ means the Common Seal of the Company.

() “The United Kingdom™ means Great Britain and Northern
Ireland,

() “The Board™ means the Board of Directors of the Company.

(h) “Month’ meuns calendar month.

() “Year” means a year from the Ist January to the 3lst
December inclusive. ‘

() “Paid up” means paid up or credited as paid up.

(k) ““The Secretary” 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.

() *Dividend” includes a bonus.

(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.

(0) Words importing persons shall include corporations.

(p) Expressions referring to writing shall be construed as
including refercnces to printing, lithography, photography
and other modes of répresenting or reproducing words in a
visible form.

Save as aforesaid, words or expressions contained in these presents

shall, if not inconsistent with the subject or context, bear the same meanings
as in the Statutes,

Save as hereinafter provided the regulations contained in Table A

—
P
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3, The Company is a private company, and accordingly:-f

(a) the right to transfer shares is resiricted in the manner
hereinafter prescribed;

(b} the number of Members for the time being of the Company
(exclusive of persons who are in the eraployment of the
Company and of persons who, having been formerly in the
employment of the Company, were while in such employ-
ment and have continued after the determination of such
cemployment to be Members of the Company) is not to
exceed fifty:

Provided that for the purposes of this provision where
two or more persons hold one or more shares in the
Company jointly they shall be treated as a single Member;

(c) the Company shall not have power to issue share warrants to

bearer;

(d) any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited. - :

SHARES

4, Without prejudice to any special rights previously conferred on the
holders of 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.

5. Subject to the provisions of scction 58 of the Act, any preference
shares may, with the sanction of an ordinary resolution, be issued on the
terms that they are, or ‘ut the option of the Company arc liable, to be
redeemed on such terms and in such manner as the Company before the
issuc of the shares may by special resolution determine,

6. Subject to the provisions of these presents and to any directions
given by the Company in general meeting any unissued or riew shares of the
Company shall be at the disposal of the Bcard which may allot, grant
options over or otherwise dispose of them to such persons, at such times and
for such consideration and upon such terms and conditions as the Board may
determine, but so that no shares shall be issued at a di

scount except in
accordance with section 57 of the Act.

7. 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 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 g S¢parate general meeting of the holders
of the.shargs of the class, To every such separate general meeting the
provisions of these presents relating to general meetings shall apply, but so
that the nccessary 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 poli,
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8. The rights conferred upon the holders of the shares of any class
issued with preferred or other rights shall not, unless otherwise expressly

* provided by the terms of issue o' the shares of that class, be deemed to be

varied by the creation or issue of “arther shares ranking pari passu therewith,

9. The Company may exercise the powers of paying commissions
conferred by section 53 of the Act:

Provided that the rate per cent or the amount of the commission
paid or agreed to be paid shall be disclosed in the manner required by the
said section and the rate of the commission shall not exceed the rate of 10
per cent of the price at which the shares, in respect whereaf the same is paid,
are issued or an amount equal to 10 per cent of such price (as the case may
be). ‘

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. The Company may also on any issue of shares pay such brokerage as

may be lawful.

10. 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 intexest in any share or
any interest in any fractional part of a share or {(except only as by these
presents or by law otherwise provided) any other riglts in respect of any
sharc except an absolute right to the entirety thereof in the registered

holder.

11. Every person whose name is entered as a Meniber.in the Register

of Members shall be cntitled, 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 his’ sharcs, -or
several certificates each for one or more of his shares, upon payment of such
fee (if any) as the Board may determine. Every certificate shall be under the
Seal and shall specify the shares to which it relates and the amount paid up
thercon: ) . ' .
Provided that in respect of a share or shares heid jointly by several
persons the Company shall not be bound to issue more than one certificate,
and delivery of a certificate for a share to one of several joint holders shall be

sufficient delivery to aill such holders.

12, If a share certificate be defaced, lost or destroyed, it may be
renewed on payment of such fec (if any) and on such terms (if any) as to
evidence and indemnity and the payment of out-of-pocket expenses of the
Company of investigating evidence as the Board thinks fit.

13. The Company shall not give, whether directly or indirectly, and
whether by means of a loan, guarantee, the provision of security, or
otherwise, any financial assistance for the purpose of, o7 in connection with,
a purchase or subscription made or to be made by any person of or for any
shares in the Company or in its holding company, nor shall the Company
make a loan for any purpose whatsoever on the security of its shares or those
of its holding company, but nothing: in these presents shall prohibit
transactions mentioned in the proviso to section 54 (1) of the Act.

PR Tt s W g N S s

T T T




-4 -

14. Regulations 11—21 inclusive and 2939 inclusive .(rel‘au'ng to lien,
calls on shares and transmission and forfeiture of shares) contained in Tahle
A in the First Schedule to the Act shall apply to the Company as if they
were set out herein with the substitution therein for references to “the
directors” and “these regulations” of references to “the Board™ and “these
presents™ respectively and with the omission from l.legulatiop 15 of the
words “provided that no call shall exceed one-fourth of the nominal value of
the share or be payable at less than one month from the dafe ﬁ.xed _for the
payment of the last preceding call,” and with the substitution in that
Regulation of the word “seven’ for the word “fourteen”.

TRANSFER OF SHARES

15. Subject to such of the restrictions of these presents as may be
applicable, a Member may transfer all or any of his shares in manner
authorized by or pursuant to the Stock Transfer Act, 1963 or by means of
any other instrument in such form and executed in such manner as the
Board may from time to time apprové. The transferor of a share shall be
deemed to remain the holder thereof until the nanie of the transferee is
entered in the Register of Members in respect thereof. '

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

: 17 "The Board may also deciine to recognise any instrument of
transfer unless the instrument of transfer is accompanied by the certificate
of the shares to which it relates, and such other evidence as the Board may
reasonably require to show the right of the transieror to make the transfer.

18. If the Board refuses to register a transfer it shall, within two

months alter the date on which the transfor was lodged with the Company,

send to.the transferce notice of the refusal,

19. 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. :

ALTERATION OF CAPITAL - :

20. The Compax)y may from time to time by ¢rdinary resolution
increase its share capital by such sum, to be divided into shares of such
amount, as the resolution shall prescribe,

21. The new shares shall be subject to the same provisions with

reference to the payment of calls, lien, transfer, transmission, forfeiture and
otherwise as the shares in the original share capital.

22: The Company may from time to time by ordinary resolution: —

(a) consolidate and divids all or any of its share capital into
shtares of larger amount than it existing shares;

(p) sub-divide its existing shares, or any of tilem, into shares of
smaller amount than jg fixed by the Memorandum of

p
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(¢) 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.

23, The Company may by special resclution reduce its share capital,
any capital redemption reserve fund or any shure premium account in any
manner and with, and subject to, any ipcident authorized and conscnt
required by law. '

GENERAL MEETINGS

24. The Company shall in each ycar hold 2 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
gencral, meeting within cighteen 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. )

25, All general meetings other than annual general meetings shall be .
called extraordinary general meetings. ) .

26. The Board may. whenever it thinks (it, convene an extraordinary
general meeting, and extraordinary general meetings shall also be convened
on such requisition, or, in default, may be convened by such requisi tionists,
as provided by scction 132 of the Act. I at any time there are not within the
United Kingdom sufTicient Directors capuable of acting to form a quorum,
any Dircctor or any two Members of the Company may convene an
extraordinary general meeting in the same manner as nearly us possible as
that in which meetings may be convened by the Board.

NOTICE OF GENERAL MEETINGS

27. An annual general meeting and a meeting catled Tor the passing of
a special resolution shall be called by twenty-one days’ notice in writing at
the least, and a meeting of the Company other than an. annual general
meeting or @ meeting for the passing of a special resolution shall be calied by
fourteen days’ notice in writing at the least. 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 cas¢ ol special business, the general nature of that business, and shall
be given in o manner hercinafter mentioned or in such other manner (if any)
as may be prescribed by the Company in general meeting, to such persons as
are. under these presents, cntitled to receive such notices from the
Company: ) )

Provided that a meecting of the Company shall, notwithstanding

that it is culled by shorter notice than that specified in these presents, be
deemed to have been duly called if it is so agreed: —

(a) in the casc of a meeting called as the annual general meeting,
by all the Members entitled to attend and vote thereat; and

(b) in the case of any other mecting by a majority in number of
the Members having a right to attend and vote at the meeting,
being a majority together holding not tess than 95 per cent in
nominal value of the shares giving that right,
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28. The accidental omission to give notice of & meeting tu, 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

29, All business shall be deemed special that is. transacted at an
extraordinary general meeting, and also all business tha.t is tran'sa_cte-d at an
annual gencral meeting with the exception of declaring a dividend, the
consideration of the accounts and balance sheets and the repoFts of the
Board and of the Auditors and the appointment of, and the fixing of the

remuneration of, the Auditors,

30. No business shall be transacted at any general meeting unless g
quorum of Members is present at the time when the meeting prc_aceeds to
business. Save as herein otherwise provided, two Members present in person

or by proxy shall be & quorum.

31. It within fifteen minutes from the time appointed for the meeting
& quorum is noi present, .the meeting, if convened upon the requisition of

Members, shall be dissolved: in any other cuse it shall stand adjourned to the

same day in the next week «t the same time and place or to such other day
and st such other time and place as the Board may deiermine and if at the
adjourned meeting a quorum is not present within fiftcen minutes from the
time appointed for the mecting the Member, or Members, present shall be a

quorum.

32. The Chairman (il' any) of the Board shall preside as Chairman at
every general meeting of the Company or, if there is no such Chairman, orif
he shall not be present within five minutes after the {ime. appointed for the

holding of the mecting or is unwilling to act, the Dircctors present shall -

choose one of their number to be Chairman of the meeting,

33. 0 at any meeting no Director iy willing to act as Chairman or if no

Dircetor is present within five minutes after the time appointed for holding

the meeting, the Members present shall choose onc of their number to be
Chairman of the meeting,

34. The Chairman may, with the consent of any meeting at which a
quorum is present (and shall it so directed by the meeting), adjourn the
meeting from time to time and from place to place, but no business shall be
trinsucted at any adjournced meeling other than the business left unfinished
al the meeting from which the adjournment took place. When a meeting is
adjourned lor 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 ineeting,

35. At any general meefing a resolution put to the vote of the meeting
Jhall be decided on u show of hands unless g poll is (before or on the
declaration of the result of (he show of hands) demande& by the Chairman
or by any Member present in person or by proxy. Unless.a poll be so
demanded, a declarution by the Chairman that a resolution has on a show of
hands been carried, or carried unanimously or carrjed or not carried by a
particular majority, or lost, and an entry to that effect in the book
comtaining the minutes of the proceedings of the Company, shall be
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conclusive evidence of the fact without proof of the number or proportion
of the votes recorded in favour of or against such resolution,

36. Except as provided in Article 38, if a poll s duly demanded it shall
be taken in such manner as the Chairman dirccts, and the result of the poll
shall be deemed to be the resolution of the mecting at which the poll was

demanded.

37. In the case of un cquatity of votes whether on a show of hands or
on 2 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.

38, A poll demanded on the election of a Chairman or on a question
of adjournment shall be taken forthwith. A poll demanded on any other
question shall 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.

39, Subject to the provisions of the Act, a resolution in writing signed
by all the Members for the time being entitled to receive notice of and to
attend and vote at gencral mectings (or being corporations by their duly
authorized 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 cach signed by one or more of the Members or duiy anthorized
representatives coneerned.

VOTES OF MEMBERS

40. Subject to any 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 cach
share of which he is the holder.

41. 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 hotders; and for this purpose seniority shall be
determined by the order in which the names stand in the Register of

Members.

42. A Member of unsound mind, or in respect of whorn an order has
been niade by any court having jurisdiction in lunacy, may vote, whether on
a show ol hunds or on & poll, by his committee, receiver, curator bonis, or
other person in the nature of a committee, receiver or curator bonis
appointed by that court, and any such committee, receiver, curator bonis or

other person may, on a poll, vote by proxy.

43. No Member shall be entitled to vote at any general meeting unless
all calls or other sums presently payable by him in respect of shares in the

Company have been paid.

44. No objection shall be raised to the qualification of any voter
except at the meeting or adjourncd meeting at which the vote objected to is
given or tendered. and cvery vote not disallowed at such meeting shall be
valid for all purposes. Any such objcction made in due-time shall Be referred
to the Chairman of the meeting, whose decision shall be final and conclusive.
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45. On a poll votes may be given cither personally or by proxy,

PROXIES

46. The instrument appointing a proxy shall b ¢ in. writ.i ne undt.:r the
hand of the appointor or of his attorney duly authorizéd in writing or, if the

appointor is a corporation, cither under seal or under the hand of an offjcer

or attorney duly authorized. A proxy need not he a Member of the
Company.

*47. The instrument appointing a proxy and the power of attorney or
other authority (if any) under which it is signed or a notarially certified copy
of that power or authority shall be deposited at the Office _(or at such o.ther
place as is specified for that purpose in the notice convening the meeting)
before tiie time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vate, or, in the case of a poll
taken subsequently to the date of a meeting or adjourned meeting, before
the time appointed for the taking of the poll, and in default the instrument
of proxy shall not be treated as valid.

48. The instrument appointing a proxy shall be in the following form
or such other form as the Board may approve: — .

“{/We
of
in the county of
being a Member/Members of the above named Company
hereby appoint ‘
of
or failing him,
of - [
as my/our proxy to vote for me/us on my/four behaif at the {annual or
exlraordinary, as the case may be) general meeting of the Company, to

be-held on the day of L9, and-at any adjourn-
ment thereof, !
Signed this day of , 19

: ; s used Tin favour of .
This form is to be used against the resolution(s).

Unless otherwise instructed, the proxy will vote as he thinks fit.

*8trike out whichever is not desired’”

49. The instrument appointing 4 proxy shall be deemed to confer
authority to demand or join in demanding a poll.

50. A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or insanity of the
principal, or revocation of the instrument of Proxy or of the authority under
which it wus executed, or the transfer of the share in respect of which the
instrument of Proxy is given, provided that no intimation in’ (vriting of such
death, insanity, revocation or transfer as aforesaid shall have been received

by. the Company at the Office before the commencement of the meeting or
adjourned meeting at which the proxy is used. :
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CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

51. Any corporation {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 goveming body, authorize 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 authorized shall be
entitled to exercise the same powers on behalf of the corporation which he
represents as that corporation could exercisc 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 authorized under

this Article.

52, (1)

- (2)

DIRECTORS

Unless and until otherwise detcrmined by the Company in
general meeting the Directors shall not be less than two and

not more than thirty in number. .
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. Without prejudice to the power of
the Company in general meeting (but subject to any
limitation for the time being on the total number of
Dircctors) a person may also be appointed to be a Director
(either to fill a casual vacancy or as an addition to the
existing Directors) either by resolution of the Board or by
instrument in writing cxecuted by or on behalf of Members
of the Company holding a majority of the shares of the
Company for the time being carrying tl}}: tight of voting at

general meetings.

53. The remuncration 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.

54. The sharchoidirig qualification for Directors may be fixed by the
Company in gencral meeting, and uniess and until so fixed no qualification

shall be required.

55. A Director of the Company may be or become a director or other
officer of, or otherwise interested in, any company promoted by the
Compary or in which the Company may be interested as shareholder or
otherwise, and no such Dircctor shall be accountable to the Company for
any remuncration 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,

56. 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 appeinted, shall remain a Director until he vacates

office pursuant to the provisions of Article 63.
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BORROWING POWERS

57. The Board may [rom time to time at its discretion exercise ali 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.

38. The Board may raise, or sceure the payment or repayment of, such
sum or sums in such manner and upon such terms anfl conditions in ajlj
respects as it thinks fit and, in particular, by the issue of debentures of the
Compuny charged upon the undertaking and all or any of the property (b.oth
present and future) and the uncalled capital of the Company for the time

being,

59. The Board shall cause a proper register of charges to be kept in
accordance with scction 104 of the Act and shall duly comply with the
requircments of sections 95, 96 and 97 of the Act in regard to the
registration of charges therein specified and otherwise, .

POWERS AND DUTIES OF DIRECTORS

60. The management of the business of the Company shal! be vested
in the Bourd which, in addition to the powers and authorities by these
presents or otherwise expressly conferred upon it, may cxercise all such
powers and do all such acts and things as may be exdreised or done by the
Company and are not hereby or by statute expressty directed or required to
be exercised or done by the Company in gcncral’mccting. but subject
nevertheless to the provisions of the Statutes and of these presents 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 Bourd which would have been valid it such regulation had not been
made,

61. The Board may {rom time to time and at any time by power of
attorney appoint any corporation, firm or person or body of pcrkons,
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 cxercisable by
the Board under these presents) 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 convenicnce of persons dealing with
any such attorney as the Board may think Iit and may also authorise any
such attorney to delegate all or any of the powers, authorities and
discretions vested in him.

62. The Company May exercise the powers conferred by section 35 of
the Act with regard to having an official seal for use abroad, and such powers
shall be vested in the Buard,

63. The Company my exercise the powers conferred upon the
Company by sections 119 to 123 {(both inclusive) of the Acf with regard to
the keeping of g dominion register, and the Board may (subject to the
provisions of those sections) make ang vary such regulations as jt may think
fit respecting the keeping of any such repister.
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64. (1) A Dircctor who 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 199 of tho Act.

(2) A Director shall be at liberty to vote in respect of any
contract or proposed contract with the Company in which he
is directly or indirctly interested, and may be counted in the
quorum present at any meeting at which such contract or
proposed contract is considercd.

(3) A Director may hold any other office or place of profit under

the Company (other than the office of Auditor) in con-
junction with his office of Dircctor for such period and on
such terms (as to remuneration and otherwise) as the Board
or a Managing Director or the Company in general meeting
may determine, and no Director or intending Director shail
be disqualificd 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 Teason of such Dircctor
holding that office or of the fiduciary relation thercby
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 thereol. ;

-(5) Any Dircctor 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 hercin contained shall authorise a

Director or his firm to act as Auditor to the Company,

65. All cheques, promissory notes, drafts, bills of exchange and other
negotiable and transferable instruments and all receipts for moneys paid to
the Company shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the Board shall from time to

time by resolution determinc.
66. 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 the
Board and of any committce of the Board;
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(c) of alf resolutions and proceedings at all meetings of the
Company and of the Board and of any such committee as
aforesaid;

and evary Director present at any meeting of the Board or of a committee of
the Board shall sign his name in a book to be kept for that purpose.

67. The Board on behalf of the Company may pay a gratuity or
pension or allowance on retirement to any Director who has held any other
salaried office or place of profit with the Company or to his widow of
dependants and may make contributions to any fund and pay premiums for
the purchase or provision of any such gratuity, pension or allowance.

DISQUALIFICATION OF DIRECTORS
68. The office of a Director shall be vacated if the Director: —

(@) ceases to be a Director by virtue of section 182 or 185 of the
Act; or

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

(¢) becomes prohibited from being a Director by reason of any
order made under section 188 of the Act; or

(d) becomes of unsound mind; or

(¢) resigns his office by notjce in writing to tﬁe Company: or ’

(0

is removed from office by un ordinary resolution of the
Company in accordance with section 184 of the Act, or by
an extraordinary resolution of the Company, or by an
instrument in writing execitied by or on behalf of Members
of the Company holding a majority of "the sharos of the
Compuny for the time being carrying the right of voting at
general meetings, “

PROCEEDINGS OF THE BOARD

69. The Board may meet together for the despatch of business,
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75. A resolution in writing signed by ull the Directors for the time
being (or by their respective alternates appointed under Article 81 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 if it had been passed at a

E, meeting of the Board, or as the case may be, of such committee duly called

K 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 Dircctors
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77. The Board may award special remuneration out
the Company to any Dircetor going or residing abroad in the interests of the
Company or undertaking any work additional to that usually required of

dircetors of a company similar to the Company.

78. The Board may from time to time appoint one or more of ifs body
to the office of Managing Dircctor for such period and on such terms as it
thinks fit and, subject to the terms of any agreement entered into in any
may revoke such appointment. A Managing Director shall
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ALTERNATE DIRECTORS

8l. Any Director may at any time appoint one or mere PB{SOH-S,
whether Directors or not, to be an alternate Director of the Comp.any in his
place and may at any time remove from office any a!ten?ate Director so
appointed by him. An alternate Director shall not be entitled as .such to
receive any remuneration from the Company, but he.shall be. EHtlﬂC‘:d to
perform in the place of his appointor such of the functions of: his appointor
as a Director of the Company as his appointor shall t?y the instrument of
appointment prescribe. The same person may be app91nt0d as an _alternate
Director by any number of Dircctors. An altemnate Director appointed for
the purpose of attending and voting at meetings of the Board SI?all 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 vote at any such meeting at which his appointor is not present. An
alternate Director shall have a vote in respect of each appointor in whoge
place he is entitled to vote and (if himsclf a Director) may exercise such vote
or votes in addition to his own vote ut i mecting:
Provided always that nothing in this Article shall enable the
Chairman or a Managing Director to delegate to an alternate Director any of
the special powers or authorities vested in the Chairman’ or s
Director as the case ma
maore than one
same appointor.

uch Managing
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Board for the purpose,
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87. 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.

88, No dividend shall be paid otherwise than out of profits,

89. The Board may, before recommending any dividend, set aside cut
of the profits of the Company such sums as it thinks proper as a reserve or
veserves which shall, at the discretion of the Board, be applicable for any
purpose to which the profits of the Company may be properly applied, and
pending such application may, at the like discretion, cither be employed in
the business of the Company or be invested in such investments (other than
shares of the Company) as the Board may from tiine to time think fit. The
Board may also, without placing the same to reserve, carry forward any

profits which it may think prudent not to divide.

90. Subject to the rights of persons (if any} entitled to shares with
special rights as to dividend, all dividends shall be declared and paid
according to the amounts paid up on the shares in respect whereof the
dividend is paid, but no amount paid up on a share in advance of calls shall
be treated for the purpose of this Article as paid up on the share. All
dividends shall be apportioned and paid proporticuately to the amounts paid
up on the shares during any portion or portions zf ihe period in respect of
which the dividend is paid; but if any share be issued on terms providing that
it shall rank for dividend as from a particular date such share shall rank for

dividend accordingly.

91. The Board may deduct from any dividend payable to any Member
all sums of money (if any) presently payable by him to the Company on
account of calls or otherwise in relation to the shares of the Company.

92. Any gencral meeting declaring a dividend may direct payment of
such dividend wholly or partly by the distribution of specific assets and, in
particular, of paid up shares, debentures or debenture stock of any other
company, or in any onc or more such ways, and the Board shall give effect
to such resolution and where any difficulty arises in regard to such
distribution the Board may settle the same as it thinks expedient, and, in

may issue fractional certificates and fix the value for distribution

particular,
y determine that cash

of such specific assets or any part thereof, and ma
payments shall be made to any Members upon the footing of the value so

fixed in order to adjust the rights of all parties, and may vest any such
specific assets in trustees as may seem expedient to the Board. -

93. Any dividend, interest or other moneys payable in cash in respect
of shares may be paid by cheque or warrant sent through the post direct 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 holders may in writing from time to time direct. Every such cheque or
warrant shall be made payable to the order of the person to whotn it is sent.
Any one of two or more joint holders may give effectual receipts for any
dividends or other moneys payable in respect of the shares held by them as

joint hotders. . )
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94. No dividend shail bear interest against the Company.,
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Provided that a share premium account and a capitul redemption
seserve fund may. for the purposes ol this Article, boe applicd only in the
paying up of unissued shares ta he issucd to Members of the Company as
fully paid bonus shares.

101. Whenever such a resolution as aforesaid shall have been passed, the
Boarg shall make all appropriations and applications of the sum 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 debenturcs becoming distributable in
fractions, and also to authorisc any pcrson to cnier on behalf of all the
Members entitled thereto into an agreement with the Company providicg for
the allotment to them respectively, credited as fully paid up, of any further
shares or debentures to which they may be entitled upon such capitalisazion,
or (as the case may require) for the payment up by the Company on their
behalf, by the application thereto of their espective proportions of the sums
resolved to be capitalised, of the amounts or any part of the amounts
remaining unpaid on their cxisting shares, and any agreement made under
such authority shall be cffective and binding on all such Mcrpbers.

AUDIT

102. Auditors shall  be appointed and  their dutics repulated  in
accordance with the Statutes.

NOTICES

103. A4 notice may be given by the Company to any Member cither
personally or by sending it by post addressed to him at his registered address,
or (if his registered address is not within the United Kingdorin) at the address
(if any) within the United Kingdom supplicd by him to the Company for the

giving ol notice to him,

104. .4 notice may be given by the Compuny 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.

105. A notice may be given by the Company to the persons entitled to
a share in consequence of the death or bunkruptey of a Member by sending
it through the post in a prepaid letter addressed to them by name, or by the
title of representatives of the deceased, or trustee of the bankrupt, or by any
like description at the address (if any) within the United Kingdom supplied
for the purpose by the persons cluiming to be so cntitledy: or (untif such an
address has been so supplied) by giving the notice in any manner in which
the same might have been given if the death or bankruptcy had not occurred.

106. Where a notice is sent by post, service of the notice shail be
deemed to be effected by properly addressing, prepaying, and’ posting a
letter containing the notice, and to have béer tffected (unless actually
received earlier) at the expiration of twenty-four Ticuts after ‘the letter
containing the same is posted. e ;e vl

NI
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{0%. Every person who by operation of iaw, transfer ¢y Other meapy .
whztsoever shall become entitled to any share sha!l be bound by every Hoéiioe ¥
in respect of such share which previously to his fume and address being !
entered on the Register of Members shall be duly given to the persan from E

whom he receives his title to st.h share.

108. Notice of every general meeting shall be given i any manﬁer
hereinbefore authorised to:— .

{(a) every Member, except those Members whose registered
address is not within the United Kingdom and who haye not
supplicd to the Company an address within the United
Kingdom for the giving of notices to them: and

| (b} the Auditors for the time being of the Company.

No other person shall be entitled 10 receive potices of general
mectings,

WINDING UP

109. It the Company shall be wotnd up, the liguiaator may, with the
sanction of an extraordinary resolution of the Company and any other
sanction required by the Statutes, divide amongst the Members iy specie or
kind the whole or any part of the assets of the Company ( whether they shall
consist of’ property of the same kind or not) and may, for such purpose, set -
such value as he deems faiv upon any property to be divided as al'oresaid,u,nd
may determine how such division shall pe carricd out ag between the
Members or different clussey of Members, The liquidator may. with the like
sanction, vest the whofe orany part of such assets in trustees upon such
trusts for 'the benefit of the contribut orjeg as the tiquidator, with the like
sannclionn.‘?;h::ll think 1it, but so that no Member shall be compelled to aeeept
any sharesior other securities whercon there iy any liability,

INDEMNITY

110. Every Dircetor, Agent, Auditor, Seeretary and other officer for
the time being of the Company shunt 1o indemnified ont of the assets of the
Company against any liability incurred by him in dufcnding any proceedings,
whether civil or criminal, in which judgment is given in his favour, or in
which #e ig acquitted, or in connection with any application under section
448 of the Act in which reljef is granted to him by the Court.
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CERTIFICATE OF INCORPORATION

No. 3014003

1 hereby certify that

EP SOUTHERN AFRICA HOLDINGS LINITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited,

Given under my hand at London the 29TH MAY 1675

M&.

~ (RWRIPP)

Assistant Registrar of Companies
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COMPANIES ACTS, 1948 TO 1967

COMPANY LIMITED BY SHARES

——————

Memorandum

AND

Articles of @(ﬂsutiatinn

OF

BP SOUTHERN AFRICA HOLDINGS
| LIMITED

Incorporated the 29th day of May 1975
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; CERTIFICATE OF INCORPORATION J
‘ | :if;‘“ i Ne. 121hz91
» ;L ‘ t hereby certify that

BP SOUIHERN AFRICA HOLDINGS LIMITED
, is this day incorporated under the Companies Adts 1948 to 1967 and that the
g Company is Limited, - \
. -Given under my hand at London the POTH MAY 1975

s (RWHIPR)

Assistant Registrar of Companies
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COMPANIES ACTS, 1948 to 1957

COMPANY LIMITED BY SHARES

Memovandum of Associgtion

OF

BP Southern Africa Hoidings Limited

}. The name of the Company is “BP SQUTHERN AFRICA.
HOLDINGS LIMITED”,

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

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

{H To carry on in all their respective b;anches all orany of the

(2)

(3

C))

(5)

(6)

businesses of acquiring processing refining storing
transporting supplying selling trading and dealing in and
distributing petroleum and other vils and chemicals and any
products therecf,

To purchase, take on lease or iiceﬁce, obtain concessions over
or otherwise acquire any petroleum-bearing lands or any
interest in such lands, or any rights of or connected with the
getting or winning of any petroleum, and to sink wells, make
borings, and otherwise search for and get petroleum.

To acquire, work, and dispose of and deal in any mines,
metals, minerals, clay and other ‘like substances, and to
acquire, produce, manufac e, deal in, or otherwise turn to
account any mineral, animal or vegetable substances or
products.

To act as traders, importers, exporters, agents, commission
agents and brokers and to carry on all kinds of commercial,
mercantile or agency business or any other business, whether
manufacturing or otherwise, which may seem to the
Company capable of promoting the purposes of the
Cormpany.

To carry on any other business which may seem to the
Company capable of being convenicntly carried on in
connection with any of the objects of the Company or
calculated to tender more valuable any property of the
Company.

To apply for, purchase, or otherwise acquire any patents,
brevets d'invention, licences, trade marks, designs, con-
cosstons and the like in any country and to use, exercise,
develop. and maintain the same and grant licences in respect
thereol or otherwise turn the same to account.
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(7) To acquire and hold shares, debentures or securiies of any
kind of any other company carrying or 4 business which the
Company is authorised to carry on or the acquisition and
holding of which may be bencficial to or promote the
purposes of the Company,

(8) To purchase or ucquire and undertake all or any part of the
business, property, and liabilitics,ql"any company, body, or
persan carrying on any business which the Company is
authorised to carry on or possessing property suitable for the
purposes of the Company,

(M) To acquire property of any kind or any interest therein and
rights of any kind; and to turn the sume to account and to
deal with the same in any way.

(10} To cbanstruct, erect, maintain and improve works of any Kind.

(11) To enter into partnership or any arrangement for sharing
profits, union of intcrest, co-operation, joint adventure,
reciprocal concessions, or-otherwise with any company 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 cngage in, or any business or
transaction capable of being conducted so as directly or
indirectly to benefit or promote the purposgs of this
Coempany. X4

(12) To enter into any arrangements with any Governments or
authorities, supreme, municipal, local or otherwise, that may
seem condugive fo the Gompany’s objects or any of them,
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.

(13) To carry on all kinds of insurance except life insurance.

(14) To pay pensions, allowances and gratuities to persons who
are or have been Directors or employees of the Company and
to the families and dependants of such persons; to establish
and maintain or to participate in, establishing or maintaining
trusts, funds or schemes for the provision of such payments;
to make payments for or towards insurance; and to make
payments for any charitable or benevolent or public or useful
purposes which in the opinion of the Directors are calculzicd
to advance the interests of the Company or of its officers or
employees. '

(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 scem, directly or indirectly,
calculated to benefit or promote the purposes of this
Company.

(16) To sell or dispose of the undertaking of the Company or any
part thereof for such consideration as the Compuny may
think fit, and, in particular, for shares, debentures, or
seeurities of any other company having objects altogether or
in part similar to those of this Company.




7 To mvest and deal wath the monevs of the Company not
mmediately eguired moswch PRGRST b By (W e o
tinke be determined.

(1583 To lend money to sueh compasiies. and persons and on such
lerms as may senir expedient, asd 1o gaarantee the per-
formanve af contracts by any persins,

CE To borrow or raise or secure the payment s’ money’ in sueh
naumer as the Company shall think fit, and in particular by
the issue of debentures or debenture stock, perpetual or
otherwise, charged upon the undertaking and all or any of
the preperty (both present und future) and the uncalled
capital of the Company, and to purchase, redeem. or pay ofT
any such seeuritics.

(10) To subsidise or otherwise assist any company, whe ther for
consideration or otherwise, and in particular to make
subvention payments to any ussociated company under ihe
provisions of Section 20 of the Finunee Act 1953, or uny
enactment replacing or amending the same,

€21} To remunerate any company or person for services rendered
in or about or for the promotion of the Company’s business.

(22) To draw, make, accept, indarse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures, and other negotiable or transferablé instrumente.

(23) To<aistribute property of the Company in specie among its
members, ,

(24) To pay all or any expenses incurred in connection with the
_promotion, formaticn and incorporation of the Company.
(25) To obtain any legislative, judicial, administrative or other

Act, order or-authorisation for enab\‘ing the Company to
carry any of its objects into effect, or for effectisig any
modification of the Company’s constitution, or for any-other
purpese which may seem expedient, and to oppose any
proceedings or applications which may scem caloulated

directly or indirectly to prejudice the Company s intercst.

(26) To procure the Company to be registered or recognised in
any part of the world. !

(27) To do all or any of the above things it any part of the world,
and as principals, agents. contractors, trustees or otherwise.,
and by or through trustecs, agents, or olherwise, and vither
alone or in conjunction with others,

(28} To do all such other things as may be considered incidental
or conducive to the atfainmaent ~any ol the foregoing
objects.

And it is hereby declared that in this Clause the word “company”’

includes any body corperate or unincorporate, wheresoever existing, and the
intention is that the objects specified in each paragraph shall, except when
otherwise expressed therein, be in nowise limited or restricted by reference
to or inference from the terms of any other paragraph or the pame of the
Company or by the application of any 3.4+ of constmcetion gjusdem generis
or otherwise.

¢, The liability of the Members is Limited.
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5. The Share Capital of the Company s £100 divided into 100 shares
of £1 each,

WE, the several persons whose nomes and addresses gre subsenibed, are
desirous of being formed it 3 Company .in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our
respective names,

Number of Sharss

Names, Addresses and Descriptions of Subseribers taken by each
Subscriber

AM. Flett,

Shell Centre,

London SE1 '7NA ,

Solicitor One Share

M.B. Seymour,

Britannic House,
Moor Lane, N .
London EC2Y 9BU One Share

Chartered Sccretary
Dated ‘;he 19th day of May 1975.
\Vitnfass to the above Signatures:—
J Pc;tter, ﬁ )
Britannic Hoiise, i

MoorLane, .
London EC2Y 98U/

Y
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COMPANY LIMITED BY SHARES

Artitles of Gagocintion

OF

BP Southern Africa Hoidings Limited

PRELIMINARY

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

(a)
(b)

(d)
(e)
()

“The Act” means the ng, sies Act, 1948,

*The Statutes” means {E\c’ft‘,ompanies Acts, 1948 to 1967,
and every other Act for the time being jn force concerning
joint stock companies and affecting the Company.

““These presents” means’ these Articles of Association as
or:gmally framed ot as h‘om t:mu to time altered by special

_resotution.

i '
“The Office”™ means the registeret] effice of thc Company.
“*The Sb.l!" meuns the Common Seal of the Company.
*“The Umtt.d Kingdom” meuns (rl‘l,dl Brmu.: and Nor!hf'rn

’ Ircland. L

(g)‘
. {h)
(i)
G)
(k)

1)
(m)
(n)

(0)
{))

“The Bourd” means the Board of Directors of the Company.
“Manth™ meuns « aluui.u month.

“Year” means o yedr tmm tlu, !st Lmu.nry to the 315t
December inclusive, ,

“Paid up” means paid- up or credited as pmd up.

“The Secretary” includes a temporary or assistant Secretary
and any. person appointed by the Board to perform any of
the duties of the Secrutdry of the Company.

“Dividend” includes a bonus.

Words impcrting the singular number only shall include the
plural number and vice versa,

Werds importing the masculine gender shal include the
feminmne gender,

Words importing persons shall include corporations.
Expressions referring to writing shall be coastrued as
including references to printing, lithography, photography
and other modes of representing or reproducing words in a
visible form.

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

as in the Statutes.

et

2. Suee as hereinafter provided the regulations contained in Table A

in the First Schedule to the Act shall not apply to the Company.

o
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ALTERNATE DINECTORS

8t. Any Director may at any time appoint one of mar persons,
whether Dircetors or not, to be an alternate Direcics of the Company in his
place and may at any time remove from ofiice any alten.ate Director so
appointed by him. Anr alternate Director shall not be entitled as sugh to
receive any remureration from the Company, but he shall be eutitled to
perform in the place of his appointor such of the functions of his appeintor
as a Dlvector of the Company as his appointor shall by the instrument of
appointment prescribe. The same person may be appointed as an alterpate
Director by any number of Directors. An alternute Director appointed for
the purposc of sttending and voting at meetings of the Board shall be
entitled to receive notices of all such meetings and any altermate Director
(but, in cases where a Direcior has appointed more than one alternate
Director, only one) shall be entitled to aftend and be counted in the quorum
and vote at any such meeting at which his sppointor is not present, An
alternate Dirgctor shall have a vote in respect of cach appointor in whose
place he is entitled to vote and (if himself a Dirccror) may cxercise such vote
or voies in addition to his own vote at a mecting:

Provided always that nothing in this Article shall epable the
Chairman or a Maniglig Direcior to delegate to an gliernate Director axy of
the special powers or authorities vested in the Chairman or such Managing
Direclor as the case may be hy these presents or by the Bodrd or shati enable
more than one vote to be cast at any meeting of the Bom’d-on\bcﬁn!f of the
same appointor. ’

82. All appointments and removals of alternate Directors shall be
effected by instrument in weiting under the hand of the Director making or
revoking such appointment and shalt take effect upon such-instrument being

left at the Office or on such later date as may be specified in such <

instrument. An alternate Dircetor shall ipso facto cease to be an alternate
Director if his appointor ceases for any reason to be a Director.

SECRETARY

83. The Sceretary shall be appointed by the Board for such term, at
such remuncration and upon such conditions as it may think fit: and any
Secretary so uppointed may be removed by the Board.

84. A provision of the Statutes or of these presents 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.

THE SEAL

85. The Board shall provide for the safe custody of the Seal. The Seal
shuli be used only by the authority of the Board or of a Managing Director
or committee of Directors authorised in that behalf, and every instrument tc
which the Scal shall be affixed shall e signed by a Director and also by the
Secretaty or by asecond Director or by some other person appointed by the
Board for the purpose.

DIVIDENDS AND RESERVE

86. The Company in general meeting may from time to time declare
dividends, but no such dividend shall exceed the amount recommended by
the Board.

it oz
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87, The Board may from {ime fo time pay to the Members such
interim dividends as appear to the Board to be justified by th profits of {he
Company,

88. No dividend shall be paid otherwise than out of profits.

89, The Board may, before recommending any dividend, set aside aut
of the profits of the Company such sums as it thinks proper as a reserve or
reserves which shall, at the discretion of the Board, be applicable for any
purpose to which the profits of the Company may be properly applied, and
pending such application may, at the like discretion. either be employed in
the business of the Company or be invested in such invesiments (other than
shares of the Company) as the Board may from time to time think fit. The
Board may also, withoui placing the same to reserve, carry forward any
profits which it may think prudent not to divide.

90. Subject to the rights of persons (if any} entifled to shares with
special rights as to dividend, all dividends shall be declared and pa:d
according to the amounis paid up on the shares in respect whereof the
dividend is paid, but no amount paid up on a share in @dvance of calls shall
be treated for the purpose of this Article as paid up on the share. All
dividends shall be apportioned and paid proportionately to the amounts paid
up on the shares during any portion or portions of the period in respect of
which the dividend is paid; but if any share be issued on terms providing that
it>shall rank for dividend as from a particular date such share shail rank for
dividend accordingly.

91, The Board may deduct from any dividend payable to iny Member
all sums of money (if any) presently payable by him to the Company on
account of calls or otherwise in relation to the shares of the Company.

92. Any general meeting declaring a dividend may direel payment of
such dividend wholly er partly by the distribution of specific assets and, in
particular, of paid up sharces, debentures or debenture stock of any other
company, or in any onc or more such ways, and the Board shall give effect
to such resolution and where any difficulty arises in regard to such
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 such specific assets or any part thereof, and may determine that cash
payments shn'! be made to any Members upon the footing of the value so
fixed in o 4z2r to adjust the rights of all partics, and may vest any such
specific asse.~ 1 trustees as may seem expedient to the Board.

93. Any dividend, interest or other moneys payable in cash in respect
of shaves may be paid by cheque or warrant sent through the post direct 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 holders may in writing from time to time dircct. Every such ¢heque or
warrant shall be made payable to the order of the person to whom it is sent.
2y one of two or more joint holders inay give effectual receipts for any
dividends or other moneys payable in respect of the shares held by them as
joint holders.

T T e e e e ¢ e e — e -
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94, No dividend shali bear interest against the Company.

ACCOUNTS

93. The Board shall cause proper beoks of account to be kept with
respct to: -

a) ull sums of money received and expended by the Company
and the matters in respect of which the recelpt and
expenditure takes place;

{b} all sales and purchases of goods by the Company; and

(c) the assets and liabilities of the Company.

Proper books shall not be deemed to be kept if there are not kept
such books of account as are necessary to give 2 true and fair view of the
state of the Company’s affairs and to explain its transactions.

96. The books of account shall be kept at the Office or, subject 1o the
provisions of the Siatutes, at such other place or places as the Board thinks
fit, and shall always be open to inspection by the Directors.

97. The Board shall from time to time determine whether and to what
extent and at what times and places an, under what conditions or
regulations the accounts and books of the C6r'npany or any of them shall be
open to the inspection of Members not being Directors, and no Member (not
being a Dircctor) shall have any right of inspecting any account or book or
dorument of the Company except as conferred by statute or authorised by
the Board or by the Company in general mecting,

98. The Board shail [from time to time, in accordance with the
provisions of the Statutes, cause to be prepared and 2o be laid before the
Company in general mecting such profit and loss accounts, balance sheets,
group accounts (if any) and reports as are referred to therein.

99. A copy of every balance sheet (including every document required
by law to be annexed thereto) which is to be laid before the Company in
general meeting, together with a copy of the Auditors’ report, shall, in
accordance with the provisions of the Statutes, be sent to every person to
whom the Company is thereby required io send the same.

CAPITALISATION OF PROFITS

100. The Company in gencral meceting may, upon the recommendation
of the Board, resolve that it is desirable to capitalise any part of the amount
for the time being standing to the credit of any of the Company’s reserve
accounts or to the credit of the profit and loss account, or otherwise
available for distribution, and, accordingly, that suchk sum be set free for
distribution amongst the Members who would have been entitled thereto if
distributed by way ol dividend (and in the same proportions) on condition
that the same be not paid in cash, but be applied either in or towards paying
up any amounts for the time being unpaid on any shares held by such
Memtbers respectively, or paying up in full unissued shares or debentures of
the Company to be allotted and distributed credited as fully paid up to and
amongst such Members in the proportjons aforesaid, or partly in the one way
and partly in the other, and the Board shall give effect (o such resolution:

e L




o v A ————

17 -

Provided that a share prepum accouni and a capital edem v:an
reserve fund may, for the purposcs of this Article, he apphied only in the
paying up of unissued shares fo be issaed to Members of the Company as
fully puid bonus shares.

1]

{01, Whaenever such a resolution as aforesaid shali have been passed, the
Board shai! make all appropriations und applications of the sum resolved to
he capitalised therchy, and all allotments aml issues of fully paid shares or
debentures (it any) and, generally, shall do all acts and things required to
give offect thereto, with full power to the Board to make such provision by
the issue of fracdonal certificates or by payment in cash or olherwise as it
thinks fit for the case of shares or debentures becoming distributable in
fractions, and also to authorise any purson to enter on behall 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 entitled upon such capitalisation,
or (as the case may require) for the puymient up by the Company on their
behalf, by the application thereto of their respeetive proporiions of thie sums
resolved to be capitalised, of the amounts or any pare of the amounts
remaining unpaid on their existing shares, and any agreement made under
such authorily shall be effective and binding on all such Members.

AUDIT

102. Auditors shall be appointed and their duties regulated in
accordance with the Statutes

NOTICES

103. A notice may be given by the Company to any Member cither
personably or by sending it by post addressed to hifn at his registered address,
or (if his regislered address is not within the Usiited Kingdom) at the address
(if any) within the United Kingdom supplied by him to the Company for the
giving of - ‘ice to him. '

104, A notice may be given By the Compuny\;\*q the joint holders of 4
share by giving the notice to the joint holder first<...med in thc Register of

Members in respect of the share.

" 105. A notice may be given by the Compa ; {5 the persons entitted to

" ashare in consequence of the death or bankruptey of a Member by sending

it through the post in a prepaid letter addressed to them by name, or by the
title of sepresentatives of the deccased, or trustet of the bankrupt, or by any
Jike description at the address (iff any) within the 1nited Kingdom supplied
for the purpose by the persons claiming to be so entitled, or funtil such an
address has been so supplied) by giving the notice in any manner in which
the same might have been given if the death or bankruptcy had not occurred.

106. Where a notice is sent by post, service of the notice shall be
deemed to be effected by properly addressing, prepaying, and posting a
letier containing the notice, and to have been effected (unless actually
received earlier) at the expiration of twenty-four hours after the letter
contuining the same is posted.

T
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JO7. Every person who by operadion o Law, tianster e other means
vhanoeyer shall became entitled to any share shall be found s SVery natiey
in rospect of such share which previcasks o Bis name and addros being
ertered on the Register of Members shall be duly miven to the peran frem
whern he recerves i gitle tosuch share

108, Notice of every general meeting shall be siven in QY Inanner
hereinbefore authorised to:

(ab every Member, except those Members whose registered
adeess ix pot within the United Kingdom and who have not
supplied to the Company an address within the United
Kingdom for the giving of notives to them: and

(b} the Auditors for the time being of the Company,

No other poerson shall te entitled to receive notices of general
meeiings.

WINDING UP

109, 1F the Company shall be woeund up, the liquidator may, with the
sanction of an extmordinary resolution of the Company and any other
sanction required by the Statutes. divide amongst e Members in specie or
kind the whole or any part of the asseis of the Company (whether they shall
consist ol property of the same kind or nob) and iy, for such purpose, set
sueh value as'he deems frir upon any properiy to be divided as aloresaid and
muy determine how such division shall be carded our 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 trustes upon such
frusts for the benelit of the contribulorics as (he lHquidator, with the like
sanction, shall think [it, but so that no Member shalt b vompelled to aceepl
any shares or other securities whereon there is any linbility,

INDEMNITY

[10. Every Director, Agent, Auwditor, Secretary and other officer for
the time being of the Company shalt be indemnified out of the sssets of the
Company against any liability incurved by him in defending any proceedings,
whether civil or criminal, in which Mdgmert is given in his favour. or in
which e is acquitted, or in connection wi th any application under scetion
448 of the Act in which relief is granted to him by the Court.

Names. Addresses and Deseriptions of Subscriberss

A.M. Flett,
Shell Centre,
London SEi 7NA One

Solicitor

M.B. Seymour,

Britannic House,

Moor Lane,

London EC2Y 9BU One

Chartered Secretary
Witness to the above Signatures: -

J.C. Potter,
Britannic House,
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BP SOUTHERN AFRICA HOLDIRGS LIK1TED
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ROTICE is hereby given that the second annual general meeling of
the coumpany will be held at Britamnic Housec, Moor-Lane, Iondon, EC2Y OBU,
on Friday, 13th January, 1978 at 3.00 pem. , TOT the trensaction of the
following business:- ) - ’

1. To consider and adopt the report of the directors foxr the
year cnded 31st Decrmber 1976 and the balance gheet at
that date.

2. To re-—appoint Whinney Yurray & Co. as anditors.

By order of the Board
C. STEVENS

Assiétant
Secretary

Britannic House,
Jioor Lane, TLondon, EC2Y 9BU
1%th January ,1978

A member entitled to attend and vote is entitled to appoint a proxy
to atiend and to vote instead of him. A proxy need not be a member
of the company.

Secretary J.E. WEDGBURY-
Registered Qffice " BRITANNIC HOUSE, MOOR LANE, LONDON, EC2Y 9BU

Auditors WHINNEY MURRAY & CO.

T o
G
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BP SOULHERN AFRICA HOLDLKGS L1HITL

REPORT OF THE DIRFCLORS

fhe directors submit their report for the period ended 31st December
1976 and balance sheet at that date.

Board of Directors

.G. S. Torsyth
W. P. ¢. Grassick
D. A, G. Sarre

Mr. ¢.8. Porsyth, Mr. W.P.C. Gragsick and Mr. D.A.G. Sarre were directors

© of the company throughout the financial year.

The interests of the directors, and their families, in the stock and
debentures of The British Pelroleum Company Limited were as set out below:-

Type of 'Stock 1st January 1976 71at December 197¢

or date of appointment
' £ Units £ Units
_ é.S. Forsyth ordinaxry 572 572
¥.P.C. Grassick Wil ' - N
D.4L.G. Sarre ordinary 161 161

The company has not engaﬁed in trading activities during 1976.

Vhinney iurray & Co. who are willing to continue in office of fer themselves
for re-appointment.

By order of the Board
Assistant

C. STEVENS | gecretary

Britannic House,
Moor Lanc, Loadon, EC2Y 9BU
1%5¢h Jannery y 1978 .



B SOUTHERN AFRICA BOLDINGS LINITED
Julance Sheet at 31st December 1976

! , 1976 1975
) £ &
Amount due by holding cumpany E 100 100
Share capital - avthorised and issued 100 shares of
£1 cach : 100 100

o——— s

e it - i

rb/;(*é@blﬂ Df\(. SARRE  Director
//W% (.5, FORSYTH Director
Wotes to accounts ]
1. Accounting policies
The accounts ave prepared under the historical cost convention.
2. o trading has taken place during the year ended 3lst December 1976.

3. None of the directors received any fees or remuneration in respect
of their duties as directors of this company.

4, The wltimate holding company is The British Petroleun Compeany Limited,
a company incorporated in England. -’

REPCRT OF THE AUDITORS TQ THE MEHBERS

Ve have examined the accounts of BP Southern Africa Holdings Limited sct out
above. '

In our opinion the accounts give, under the accounling convention stated
atore, a true and fair view of the stote of affairs at 3lst Decembor 1976,
and comply with the Companies Acts, 1948 and 1967.

WHINNEY MURRAY & CO.
Chartered Accountants

London
13th January ,1978
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BP SOUTHERN AFRICA MOLDINGS LIMITED

NOTICE is hereby given that tha annual general meeting of the company will be
neld at Britannic House, Moor Lane, London, EC2Y 98U, on 15tk July, 1981
for the transaction of the following business:-

1. To consider and adopt the report of the directors for the year ended
3] umcember 1980 and the balance sheet at that date.

2. To resppoint Ernst & Whinney as auditors.

Britannic House,
Moor Lane,

London, EC2Y 9Bi.

15th July,

“niatant Secrefary

By exr”of /ghe Board

C. STEVHES

A member entitled to attend and vote is entitled to appoint a proxy to attend

and to vote instead of him.

A proxy need not be a member of the company .

Secretary:

Registered 0ffice:

Auditors:

R.C. GRAYSON

BRITANNIC HOUSE, MOOR LANE,
LCNDON, EC2Y 9BU.

ERNST & WHINNEY

T
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THE COMPANIES ACTS 1948 TO 1981
COMPANY LIMITED BY SHARES

SPECTIAL RESOLUTION
QF

BP SOUTHERN AFRICA HOLDINGS LIMITED

pPagsed 15th June 1982

At the ANNUAL GENERAL MEETING of BP Southern Africa Holdings Limited
held on 15th June 1982 the following Resolution was pagsed as a
SPECIAL RESOLUTION:-

That, in accordance with the provisions of Section 12 of the Companies
Act 1981, Section 14{1) of the Companies Act 1976 shall be excluded from
applying to the Company and that accordingly no auditors shall be
appointed.

4?

C STEVENS
Secretary

Britannic House
Moor Lane
London

EC2Y 9BU
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THE COMPANIES ACTS 1948 T0 1983
coMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
oF

(EP SOUTHERN AFRICA ! HOLTINGS. LIMITED /[

et T T T

Passed 30th January, 1984

MEETING of BP Southern Africa Holdings Limited

At an EXTRAORDINARY GENERAL
the following Resolution was passed as a

held on 30th January, 1984,
SPECIAL RESOLUTION namely:-—

that the rame. of the Company | be changed to
[ BP CHEMICLLS £ SERVICES, LIMITED
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- Britannic House,
Moor Lane,

’ London EC2Y 9BU
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1214291\:?:’3

| hereby certify that

BP SQUTHERN AFRICA HOLDINGS
LIMITED

having by special resolution changed its name, is now

incorporated under the name of

EP CHEMICALS SERVICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 28TH FEBRUARY 198

M. SEUNDERS (MRS)
an authorised officer

G2

]



Mo 1214291
THE COMPANIES ACT 1285
COMPANY LIMITED BY SHARES
SPECTAY, RESOLUTION
oF
BP CHEMICALS SERVICES LIMITED e

Passed 6th July, 1988

At an EXTRAORDINARY GENERAL MEETING of BP CHEMICALS SERVICES LIMITED
held on 6th July, 1988, the following Resolution :ras passegfasﬁﬁ”SPECIAL
ﬁa-"’

RESOLUTION, namely:- L

&

That the name of the Company be changed to
BP MARINE LIMITED

/}/4/« & 1y
- JUDITH C. HANRATTY

~ L
- Secretary

Britannic House
Moor Lane
London

EC2Y 9BU
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1214281

| hereby certify that

BP CHEMICALS SERVICES LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BP MARINE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 28 JULY 1988
'{&qf\\wfx- é,@:ﬁfﬁ

CLIVE LESTLR

an authorised officer

HCOOEE




No. 1214291

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECTAL RESOLUTION
OF

BP CHEMICALS SERVICES LIMITED

Passed 6th July, 1988

At an EXTRAORDINARY GENERAL MEETING of BP CHEMICALS SERVICES LIMITED
held on 6th July, 1988, the following Resolutions were passed as a
SPECIAL RESOLUTION, namely:-

That the objects clause contained in the attached printed document
be adopted as the new Clause 3 of the Memorandum of Association of
the Company in substitution for, and to the exclusion of, the

existing Clause 3;

That the regulations contained in the attached printed decument be
adopted as the new Articles of Association of the Company in
substitution for and to the exclusion of, the existing Articles of

Association.

JUDITH €. HANBATTY
Secretary

Cj:j:;x_,ﬁa__,;z;\ < fék“ah~«u=“uaw——~é_;_fo

Britannic House
Moor Lane
London EC2Y 9BU




COMPANY LIMITED BY SHARES

Memorandum of A ggoriation

OF

BP CHEMICALS SERVICER LIMITED

1. The name of the Company is

0, The Registered office of the Company will be situate in
England.

3, The objects for which the Company is established arsi-

(A) To carry on in all their respective hranches the businesses
of producing refining storing {ransporting supplying gelling
and distributing petroleum and other cils asphalte ozokerite

bitumen and any producis thereof and lubricants and
lubricating articles and substances of a1l kinde wheibksT
products of petroleum or not.

(B} To purchase or otherwise acquire and +o manufacture impoxrt
store export trade and deal in any kind of oil whether
pineral animal oxr vegetable.

(¢) To carry on all or eny of the businesses of consignees and
agents for sale of dealers in and refiners of petroleum and
other oils asphalte ozokerite bitumen and similar substances and

any products thereof and all other fuele and other kindred
pusinesses wharfingers manufacturers merchants carriers
shipowners and charterers shipbuilders lightexmen bargeownexs
factors and brokers in all or any of their branches and to
treat and turn to acecount in any manner whatsoever any
petroleum oX other oil or asphalte oxr ozokerite or bitumen
or sny product thereof.

(D) To purchase puild charter affreight hire and 1let out fox

hire or for chartering and affreightment and to otherwise

obtain the possession of and use and dispose of and employ
or turn 1o account ships lightexs launches boats and
vessels of all kinds (including tank vessels) and locomotives
wagons tank care and othexr rolling atock and to othexwise
provide for the conveyance of oil agphalte crokerite bitumen
and movable property of all kinds and to purchase or othervise
acquire any shares OI jnterests in any ships OF vessels or in
any companies posseesed of or interested in eny ghips or
veggels.




1]

(B) To purchase teke on lease or licence oxr otherwise acquire
any petroleum oxr oil bearing lands ox any intereat in any
such lands or any rights of ox comnected with the getiing or
winning of any petroleun ~r other 0il and tc sink wells to
mak  borings and otherwise to search for and get petroieum
a .ther oils and the products thereof.

(F) "o acquire construct improve gaintain work manage carry

out or control any roads ways tramways railways docks

wharves piers bridges viaducts agqueducts canals watercourses
tanks wells reservoirs stations and pump services accumilation
services and distribution services pipes pipelines and other
apparatus in connection with o0il asphalte ozokerite bitumen
and other similar substances telegraphs telephones gasworks
electric lighting and power works fastories workshops
warehouses shops stores fuel stores fuel stations guard

towers dwelling-houses and othex buildings woxrks and
conveniences which may seem calculated directly or indirectly
to advance the Company's interasts and to contribute %o
subsidigse or >therwise assist or take part in the construction
improvement maintenance working management carTying out or
control theresf snd to take any lease OX enter into any working
agreement in respect thereof.

(G) To acquire work and dispose of and deal in any mines metals
minerals clay and other like substances and to aecquire refine
prepare for market produce menviacture deal in or otherwise
turn to account any mineral animel ox vegetable substances
or products.

H) To carry on any other business whether manufacturing cr
otherwise which in the opinion of the Directors may seem
capable of being conveniently carried on in connection with
any of the objects specified herein or calculated directly
or indirectly to enhance or preserve the value of or render
profitable or more profitable any of the Company's property
or rights.

(I) To apply fox purchase or otherwise acquire any patents
brevets d'invention licences concessions and the like
conferring an exclusive ox non—exclusive or Llimited right
to use or any secret or other information as to any
invention which may seem caputle of being weed for any of
the purpcses of ‘the Company or the acouisitron of which may
seem calculated directly ox indirectly to tomafit the
Company and to use exercise develop grant liaerces ik
respect of or otherwise turn to account the property rights
and information so acquired.




A%

(J) To amalgemate uwr enter into parinership or any arrangement for

(x)

(L)

(1)

()

sharing profits union of interests co—gperation joint adventure
reciprocal conceasions or otherwise with any company body ox
person carrying on or engaged in or abeout to carry on or engage
in any business or transaction whieh this Company is authorised
to carry on or engage in cr any business or transaction capable
of being conducted so as directly or indirectly to benefit this
Company znd to lend money to guarantee the contracts of or
otherwise subsidise or assist any such company 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 desl with the same and to purchase or
otherwise acquire and unde. take all or any part of the business
propexrty and liabilities of any person ody or company carrying
on any business which this Company ie authorised %o carry on

or possessed of any property suitable for the purposes of this
Company.

To subsidise or conisibute to or otherwise assist in or take
part in the construction maintenance improvemeni management
working control or superintendence of any operations or works
or buildings useful or expedient or convenient or adaptable
for the purposes of the Company which may be constructed by or
may belong to or be worked by or be under the control or
superintendence of others.

To subscribe for underwrite purchase or otherwise acquire and
to hold dispose of and deal with the shares stock securities

and evidences of indebtedness or of the right to participate

in profits or assets or other similar documents issued by any
govermment authority corporation or body or by any company or
body of persons any any options or rights in respect thereof

and to buy and sell foreign exchange.

To enter intoe any arrangement with any Govermments or authorities
supreme municipal local or otherwise which may seem conducive

to the Company's objects or any of them and to obtain from any
such Government or authority any rights privileges and

concessions which in the opinion of the Directors it may seem
desirable to obtain and to carry out exercise or comply with
any such arrangements rights privileges or concessions.

To carry on business as concessionaires bankers and financiers
and to undertake caxrry on and execute any kindes of financial
commercial trading trust exploitation agency and other operations
and to advance or provide money with or without security to
concessionaires inventors patentees and othexrs for the purpose
of improving and developing or assisting to improve and develop
any concessions lands or others or of experimenting testing ox
developing any inveniion design ox process industrizl or
otherwisze,.
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(0)

(P)

(@)

(R)

(s)

(m)

To grant pensions or gratuities to any employees or ex-

exployees and to officers and ex~officers (including Directors
and ex-Directors) of the Company or its predecessors in

business or the relations comnections or dependants of any

such persons and to establish or support associations institutions
¢lubs funds and trusts which may be considered calculated to
benefit any such persons or otherwise advance the interests of
the Company or of its members and to establish and contribute

to any scheme for the purchase by trustees of shares in the
Company to be held for the benefit of the Company's employees

and to lend money to the Company's employees to enable them to
purchase shares of the Company and to formulate and to carxy into
effect any scheme for sharing the profits of the Company with

its employees or any of them.

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

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.

Generally to purchase take on lease or exchange hire or other—
wise acquire any real and personal property and any rights orx
privileges which may be thought necessary or convenient for

the purposes of its business and o sell improve manage develop
exchange lease mortgage dispose of turn to account or otherwise
deal with any such property rights or privileges.

To invest and deal with the moneys of the Company not
immediately requiring investment in such mamer as may from
time to time be determined.

To lend money to and guarantee the performance of the contracts
or obligations of any company firm or person and the payment
and repayment of the capital and principal of and dividends
interests or premiums payable on any stock shares and
securities of any company whether having objects dmilar

to those of this Company or not and %o give all kinds of
indemnities.,




(U) To borrow and raite ey and to secure or discharge any debt
or obligation of o. binding on the Company in such mammer as
may be thought fit and in particular by mortgages and charges
upon the undertaking and all or any of the property and ussets
(present and future) and the uncalled Capital of the Company
or by the creation and issue on such terms and conditions as
may be thought expedient of debentures debenture stock or
other securities of any description.

(V) To draw make accept indorse discount negotiate execute and
issue and to buy sell and deal in promissoxry notes bills of
exchange bills of lading warrants debentures and other
negotiable or transferasble instruments.

(W) To sell lease grant licences easements and other rights over
and in any manner deal with or dispose of the undertaking
property assets rights and effects of the Company or any part
thereof for such consideration as may be thought fit and in
particular for stocks shares or securities of any other
company whether fully or partly paid up.

(X) To distribute among the Members of the Company in specie any
property of the Company,

(Y) To take any steps in Parliament or with the authorities
national local municipal or otherwise of any place in which
the Company may have interests and to carry on any negotiations
or operations for the purpose of directly or indirectly carrying
out the objects of the Company or cbtaining powexrs or privileges
for the Company effecting any modification in the constitution
of the Company or furthering the interests of its members and
to oppose any such steps taken by any other company firm ox
person which may be considered likely directly or indirectly
to prejudice the interests of the Company or its members.

(Z) To procure the Company to be registered or recognised in any
part of the world.

(ZA) To do all or any of the above things in any part of the world
and as principals agents contractors trustees or otherwise
and by or through trustees agents or otherwise and either
alone or in conjunction with others.

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

And it is hereby declared that the word "Company" in this
clause shall be deemed to include any parinership or other body of
persons whether incorporated or not incorporated and whether
domiciled in Great Britain or elsewhere and the intention is that
the objects specified in each paragraph shall except when otherwise
expressed in such paragraph be in nowise limited or restricted by
reference to or inference from the terms of any other pasragraph or
by the application of any rule of construction e jusdem generis or
otherwise or the name of the Company.




4. The Hability of the Members iy Limited.
5. The Share Capital of the Company is £100 divided into 1G0 shares
of £1 each,

WE, the several persons whose names and addresses are subseribed, are
desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take ithe
number of shares in the capital of the Company set opposite our
respective names.

Number of Shares

Names, Addresses and Descriptions of Subscribers taken by cach
Subscriber

AM. Flett,
Shell Centre,
London SE1 7NA

Solicitor One Share

M.B. Seymour,

Britannic House,

Moor Lane,

London EC2Y 9BU One Share

Chartered Secretary
Dated the 19th day of May 1975
Witness to the above Signatures:—

1.C. Potter,
Britannic House,

Moor Lane,
London EC2Y 9BU,
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INTERPRETATION

in these articles;

“ihe Act" means the Companies Act 1985 including any statutory
modification or re~enactment thereof for the time being in
force.

wihe articles" means the articles of ihe company.

nelear days! in relation to the period of a notice means that
period excluding the day when the notice is given or deemed to
be given and the day for which it is given or on which it is to
rake effect.

nexecuted" includes any mode of execution.

uoffice" means the registered office of the company.

"the holder" in relation to shares means the member whose name
ig entered in the register of menbers as the nolder of the
shares.

tthe seal'' means the common seal of the company.

ngecretary" means the secretary of the company or any ather
persen appointed to perform the duties of the secretary of the
company. including 2 joint. agsistant, deputy ©Or deputy
asgistant secratary.

“the United Kingdom" means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained

in these regulations bear the same meaning 88 in the BAct but

excluding any statutory modificatlon thereof not in force when these

regulations become binding on the company.

2.

SHARE CRPITAD

The share capital of the company at the date of the adoption of

these articles is £100 divided into 100 ordinary shares

of E1 each.




3. Subject ko 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 restrictisns as the company may by ordinary
resolution determine.

4, Subject to the provisions of the Act, shares may be issued which
are to be redeemed or are to be liable to be redeemed at the option
of the company or the heider. The terms and manner of the redemption

will be determined by the resolution authorising the issue.

5. Subject to Section 80 of the Act, all unissued shares 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.

6. 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 by the
allotment of full or partly paid shares or partly in one way and
partly in the other.

7. Except as required by law, no person shall be reccgnised by the
company as holding any share upon any trust and {except as otherwise
provided by the articles or by law) the company shall not be bound by
or recognise any interest in any share except an absolute right to

the entirety therecf in the holder.

SHARE CERTIFICATES

8. Every member, upon becoming the holder of any shares, shall be
entitled without payment te one certificate for all the shares of
each class held by him (and, upon transferring a part of his holding
of shares of any class, to a certificate for the balance of such

holding) or several certificates each for one or more of his shares

upon payment for every certificate after the first of such reasonable




sum as  the directors may determine. Every certificate shall be
sealed with the seal and shall specify the number, class and
distinguishing numbers (if any) of the shares to which it relates and
the amount or respective amounts paid up thereon. The company shall
not be bound to issue more than one certificate for shares held
jointly by several persons and delivery of a certificate to one joint

holder shall be a sufficient delivery to all of them.

9. If a share certificate is defaced, worn-out, lost or destroyed,
it may be renewed on such terms (if any) as to evidence and indemnity
and payment of the expenses reasonably incurred by the company in
investigating evidence as the directors may determine but otherwise
free of charge, and (in the case of defacement or wearing-out) on

delivery up of the 0ld certificate.

LIEN

10. The company shall have a first and jaramount lien on every share
(not being a *ully paid share) Ffor all moneys (whether presently
payable or not) payable at a fixed time or called in respect of that
share. The directors may at any time declare any share to be wholly
or in part exempt Ffrom the provisions of this regulation. The
company's lien on a share shall extend to any amount payable in

respect of it.

11. The company may sell in such manner as the directors determine
any shares on which the company has a lien if a sum in respect of
which the lien exists is presently payable and is not paid without
fourteen clear days after notice has been given to the holder of the
share or to the person entitled to it in consequence of the death of
bankruptcy of the holder, demanding payment and stating that if the

notice is not complied with the shares may be sold.

12. To give effect to a sale the directors may authorise some person
to execute an instrument of transfer of the shares sold to, or in
accordance with the directions of, the purchaser. The title of the
transferee to the shares shall not be affected by any irregularity in

or invalidity of the proceedings in reference to the sale.




13. The net proceeds of the sale, after payment of the costs, shall
be applied in payment of so much of the sum for which the lien exists
as is presently payable, and any residue shall (upon surrender to the
company for cancellation of the certificate for the shares sold and
subject to a like lien for any moneys not presently payable as
existed upon the shares before the sale) be paid toc the person
entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

14. Subject to the terms of allotment, the directors may make calls
upon the members in respect of any moneys unpaid on their shares
{whether in respect of nominal value or premium) and each member
shall (subject to receiving a least fourteen clear days' notice
specifying when and where payment is to be made) pay to the company
as required by the notice the amount called on his shares. A call
may be required to be paid by instalments. A call may, before
receipt by the company of any sum due thereunder, be revoked in whole
or part. -l payment of a call may be postponed in whole or part. A
person upon whom a call is made shall remain liable for calls made
upors nim netwithstanding the subsequent transfer of the shares in

respact whereof the call was made.

15. A call shall be deemed to have been made at the time when the

resolution of the directors authorising the call was passed.

le. The joint holders of a share shall be jcintly and severally
liable to pay all calls in respect thereof.

17. 1If a call remains unpaid after it has become due and payable the
person from whom it is due and payable shall pay interest on the
amount unpaid from the day it became due and payable until it is paid
at the rate fixed by the terms of allotment of the share or in the
notice of the c¢all, or Lf no rate is fixed, at the appropriate rate
(as defined by the Act) but the directors may waive payment of the

interest wholly or in part.




18. An amount payable in respect of a share on allotment or at any i
fixed date, whether in respect of nominal value or premium or as an ﬂ-:f
instalment of a call, shall be deemed to be a call and if it is not AP
paid the provisions of the articles shall apply as if that amount had _‘;J ’
become due and payable by virtue of a call. .

19. Subject to the terms of allotment, the directors may make i . rg
arrangements on the issue of shares for a difference between the W

holders in the amounts and times of payment of caits on their shares. ;

20. If a call remains unpaid after it has become due and payable the i
directors may give to the person from wham it is due not less than
fourteen clear days' notice requiring payment of the amount unpaid r
together with any interest which may have accrued. The notice shall OIS
name the place where payment is to be made and shall state that if
the notice is not complied with the shares in respect of which the

call was made will be liable to be forfeited. " B

Sar

21. If the notice is not complied with any share in respect of which i
it was given may, before the payment required by the notice has been o L
made, be forfeited by a res: .tion of the directors and the

forfeiture shall include all dividends or other moneys payable in :

respect of the forfeited shares and not paid before the forfeiture.

22. Subject to the provisions of the Act, a forfeited share may be i
sold, re-allotted or otherwise disposed of on such terms and in such

manner as the directors determine either to the person who was before %,
the forfeiture the holder or to any other person and at any time

before the sale, re-allottment or other disposition, the forfeiture v
may be cancelled on such terms as ti. directors think fit. Where for o
the purposes of its disposal a forfeited share is to be transferred : y
to any person the directors may authorise some person to execute an

instrument of transfer of the share to that person.

23. A person any of whose shares have been forfeited shall cease to ;

be a member in respect of them and shall surrender to the company for res
cancellation the certificate for the shares forfeited but shall

remain liable to the company for all moneys which at the date of i 3




forfeiture were presently payable by him to the company in respect of
those shares with interest at the rate at which interest was payable
on those moneys before the forfeiture or, if no interest was so
payable, at the appropriate rate (as defined in the Act) from the
date of forfeiture until payment but the directors may waive payment
wholly or in part or enforce payment without any a:lewance for the
value of the shares at the time of Fforfeiture or for any

consideration received on their disposal.

24. A statutory declaration by a director or the secretary that a
share has been forfeited on a specified date shall be conclusive
evidence of the facts stated in it as against all persons claiming to
be entitled to the share and the declaration shall {subject to the
executicon of an instrument of transfer if necessary) constitute a
good title to the share and the person to whom the share is disposed
of shall not be bound to see to the application of the consideration,
if any, nor shall his title to the share be affected by any
irregularity in or invalidity of the proceedings in reference to the

forfeiture or disposal of the share.

TRANSFER OF SHARES

25. 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 and, unless the share is

fully paid, by or on behalf of the transferee.

26. The directors may refuse to register the transfer of a share
which is not fully paid to a person of whom they do not approve and
they may refuse toc register the transfer of a share on which the
company has a lien. They may alsc refuse to register a transfer

unless:-

(a) it is lodged at the office or at such other place as the
directors may appoint and is accompanied by the
certificate for the shares to which it relates and such

other evidence as the directors may reasonably require to

show the right of the transferor to make the transfer;




(b) it is in respect of only one class of shares; and
() it ig in favour of not more than Four transferees.

27, If the directors refuse to register a transfer of a share, they
shall within two months after the date on which the transfer was

lodged with the company send to the transferee notice of refusal.

28. The registration of transfers of shares or of transfers of any
class of shares may be suspended at such times and for such periods

(not exceeding thirty days in any vyear) as the directors may

determine.

29. No fee shall be charged for the registration of any instrument

of transfer or other document relating to or affecting the title to

any share.

30. The company shall be entitled teo retain any instrument of
transfer which is registered, but any instrument of transfer which
the directors refuse to register shall be returned to the person

lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

31. If a member dies the survivor or survivors where he was a joint
holder, and his personal representatives where he was a sole holder
or the only survivor of joint holders, shall be the only person
recognised by the company as having any title to his interest; but
nothing herein contained shall release the estate of a deceased
member f£rom any liability in respect of any share which had been

jointly held by him.

32. A person becoming entitled to a share in consequence of the
death or bankruptcy of a member may, upon such evidence being

produced as the directors may properly require, elect either to

become the holder of the share or to have some person nominated by




hin registerea as the yransferee
person cegi.s\‘.ered he 8

o that person-
shall apply to €

ghare b
nhe notice

hall arecute &
All the article

. 1f he elects O have
n instrument of U
¢ relating to the
trument of trans

y the member &

or ins

another

ransfer of the
transier of
fer os if it
nd the death

shares
were an instrument of transfer executed b
or bankruptcY of the member had not occurred.
33, A person pecoming entitled to 2 share in consegquence of the
death or bankruptey of & member shall have the rights to which he
would be entitled if he were the holder of the share, except that he
shall nok, pefore peind registereﬁ as the holder of the share. be
antitled in respect of it to attend or yote at anY meeting of the
company OF at any separate meeting of the holders of any class of
shares in the company.
ALTERATION OF SHARE CAPITAL
14, The company may by ordinary resolution:~
{a)} ipcrease its share capital by new ghares of guch amount as
the resolution prescribes;

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

{c) subject to the provisions of the act, sup-divide its
chares, oF any of them, inte shares of smallexr amount and
the resolution way determine that, as petween the ghares
resulting £rom the sub—-di.vision, any cf them may have any
preference or advantadge as compared with the others; and

(&) cancel shares which, at the date of the passing of the
have not peen taken or agreed +o be taken by
are capital by

yesolution,
amount of its sh

4a diminish the

any person an
the amount of ¢

ne shares 50O cancel].ed.




35. Whenever as a result of a consolidation of shares any member
would becone entitled te fractions of a share, the directors may, on
behalf of those members, sell the shares representing the fractions
for the best price reasonably obtainable to any person ( including,
subject to the provisions of the Act, the company) and distribute the
net proceeds of sale in due proportion among those members, and the
directors may authorise some persen ko execute an instrument of
transfer of the shares to, or in accordance with the directions of,
the purchaser. The transferee ghall not be bound to see to the
applicaticn of the purchase money nor shall his title to the shares
be affected by any irregularity in or invalidity of the proceedings

in reference to the sale.

36. Subject to the provisions of the Act, the company may by special
resolution reduce its share capital, any capital redemption reserve

and any share premium account in any way.

PURCHASE OF OWN SHARES

37. Subject to the provisions of the Act, 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 proceedings of a fresh issue of shares.

GENERAL MEETINGS

38. All general meetings other than annual general meetings shall be

called extraordinary general meetings.

39. The directors may call general meetings and on the requisition
of members pursuant ko the provisions of the Act, shall forthwith
proceed to convene an extraordinary general meeting for a date not
later than eight weeks after receipt of the requisition. If there
are not within the United Kingdom sufficient directors to call a
general meeting, any director or any member of the company may call a

gorieral meeting.

e




HOTICE OF GENERAL MEETINGS

4C. An annual general meeting and an extraordinary general meeting
called for the passing of a special resolutien or a resolutim,
appointing 4 person as a director shail be called by at least
twenty-one clear days' notice. All other extracrdinary general
meetings shall be called by at least fourteen clear days' notice but
& general meeting may be called by shorter notice if it is so

agreed; -

(a) in the case of an anmual general meeting, by all the

members entitled to attend and vote thereat: and

(b) in the case of any other meeting by a majority in number
of the members having a right to attend and vote being a
majority together holding not less than ninety-five per

cent, in nominal value of the shares giving that right.

The notice shall specify the time and place of the meeting and
the general nature of the business to be transacted and, in the case

of an annual general meeting, shall specify the meeting as such.

Subject ta the provisions of the articles and to any restriction
imposed on any shares, the notice shall be given to all the members,
to all persons entitled to a share in consequence of the death or

bankruptcy of a member and to the directors and auditors.

41. 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

42, No business shall be transacted at any meeting unless a quorum
is present. Two persons entitled to vote upon the business to be

transacted, each being a member or a proxy for a wember or a duly

authoricsed representative of a corporation, shall be a quorum.




43. If such a quorum is not present within half an hour from the
bime appointed for the meeting, or if during a meeting sech a gquorum
ceases to be present, the meeting shall stand adjourned to the same
day in the next week at the same time and place or to such time and

place as the directors may determine.

44. The chairman, if any, of iue board of directors or in his
absence some other director nominated by the directors shall preside
as chairman of the meeting, but if neither the chairman nor such
other director (if any) be present within fifteen minutes after the
time appointed for holding the meeting and willing to act, the
directors present shall elect one of their number to be chairman and,
if there is only one director present and willing to act, he shall be

chairman.

45, If no director is willing to act as chairman, or if no director
is present within fifteen 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.

46. A director shall, notwithstanding that he is not a member, be
entilled to attend and speak at any genexal meeting and at any
separate meeting of the holders of any class of shares in the

company .

47. The chairman may, with the consent of a meeting at which a
quaorum 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 -ihz.l be transacted at an adjourned meeting other than
business which might properly have been transacted at the meeting had
the adjournment not taken place. When a meeting is adjourned for
fourteen days or more, at least seven clear days' notice shall be
given specifying the time and place of the adjourned meeting and the

general nature of the business to be transacted. Oftherwise it shall

not be necessary to give any such notice.
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A&, A resolution put to the vote of a meeting shall be decideld on a
shew of hands unless before, or on the declaration of the result of,
the show of hands a poll is duly demanded. Subject to the provisions
of the Act, a poll may be demanded:-

(a) by the chairman; or

(b} by at least two members having the right to vote at the

meeting; or

(c) by a member or members representing not 1less than
one-tenth of the total voting rights of all the members

having the right to vote at the meet.ng; or

(d) hy a member or members holding shares conferring a right
to vote at the meeting being shares on which an aggregate
sum has been paid up equal to not- less than one-tenth of
the total sum paid up on all the shares conferring that

right;

and a demand by a person as proxy for a member shall be the same as a

demand by the member.

49. Unless a poll is duly demanded a declaration that a resolution
has been carried or carried unanimously, or by a particular majority,
or lost, or not carried by a particular majority 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 the resolution.

50. The demand for a poll may, before the poll 1is taken, be
withdrawn but only with the consent of the chairman 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.

51. A poll shall be taken as the chairman directs and he may appoint
scrutineers (who need not be members} and fix a time and place for
declaring the result of the poll. The result of the poll shall be

deemed to be the resolution of the meeting at which the poll was

demanded.




2, In the case of an eyuality of votes, whether on a show of hands
or on a poll, the chairman shall be entitled to a casting vote in

addition to any ~ther vote he may have.

53. A poll demanded on the election of a chairman or on a question
of adjournment shall be taken Forthwith. A poll demanded on any
other question shall be taken either forthwith or at such time and
place as the chairman directs not being more than thirty days after
the poll is demanded, The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other
than the question on which the poll was demanded. If a poll is
demanded before the declaration of the result of a show of hands and
the demand is duly withdrawn, the meeting shall continue as if the

demand had not been made.

54. No notice need be given of a poll not taken forthwith if the
time and place at which it is to be taken 4are apnounced at the
meeting at which it is demanded. In any othaer case at least seven
clear days' notice shall be given specifyina the time and place at

which the poll is to be taken.

55. A resolution in writing executed by or on behalf of each member
who would have been entitled to vote upon it if it had been proposed
at a general meeting at which he was present shall be as effectual as
if it had been passed at a general meeting duly convened and held and
may consist of several instruments in the like form each executed by
or on behalf of one or more members. In the case of a corporation a
resolution .in writing may be sianed on its behalf by a director or
the secretary thereof or by its duly appointed attorney or duly

authorised representative.

VOTES OF MEMBERS

56. Subject to any rights or restrictions attached to any shares, on
a show of hands every member who (being an individual) is present in
person or (being a corporation) is present by a duly authorised
representative, not being himself a member entitled to a vote, shall

have one vote and on a poll every member shall have one vote for

every share of which he is the holder,




87. in the case of joint holders the vote of Ffhe senior who tenders
a vokte, whether In pertor or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders; and seniority
shall be determined by the order in which the names of the holders

stand in the register of members.

58. A member in respect of whom an order has been made by any court
havirn jurisdiction (whether in the United Kingdom or elsevhere) in
matters concerning mental disorder may vote, whether on a show of
hands or on a poll, by his receiver, curator bonis or other person
authorised in that Dbehalf appointed by that court, and any such
receiver, curator bonis or other person may, on a poll, wvote by
PYOXY. Evidence to the satisfaction of the directors of the
authority of the person claiming to exercise the right to wvote shall
be deposited at the office, or at such other place as is specified in
accordance with the articles for the deposit of instruments of Proxy,
not less than 48 hours before the time appointed for helding the
meeting or adjourned meeting at which the right to vote is to be

exercised and in default the right te vote shall not be exercisable.

59. ¥No member shall vote at any general meeting or at any separate
meeting of the holders of any class of shares in the company, either
in person or by proxy, in respect of any share held by him unless all
moneys presently payable by him in respect of that share have been

paid.

0. No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote cbjected
to is tendered, and every vote not disallowed at the meeting shall be
valid. Any objection made in due Lime shall be referred tec the

chairman whose decision shall be final and conclusive.

61. On a poll votes may be given either personally or by proxy. A
member may appoint more than one proxy to attend on the same

occasion.

]




62. An instrument appointing a proxy shall by in writing, executed
by or on behalf of the appointor and shall be in the following form
{(or in a form as near thereto as circumstances allow or in any other
form which is usual or which the directors may approve):-

" PLC/Limited

I/We, , of
., being a
member/members of the above-named company, hereby appoint
of
, ar failing him,
of , as my/our proxy to vote in my/our name[s]
and on my/our behalf at the annual/extracrdinary general meeting
of the company to be held on 19 , and at any

adjournment thereof.

Signed on 19 ]

63. Where it 1is desired to afford nmembers an opportunity of
instructing the proxy how he shall act the instrument appointing a
proxy shall be in the following form {(or in a form as near thereto as
circumstances allow or in any other form which is usual or which the

directors may approve):-

" PCL/Limited

1/Ve, ., of
, being a
member/members of the above-named company, hereby appoint
of
, or failing him
of , as my/our proxy to vote in my/our namels]
and on my/our behalf at the annual/extraordinary general meeting

of the company, to be held on 19 , and at any

adjournment thereof.
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This form is to be used in respect of the resolutions mentioned
N

iow as follows:

Reselution No. 1 *for *against
Resolution No. 2 *for *against.
* Strike out whichever 's not desired.
Unless otherwise instructed, the proxy may vote as he thinks fit
or abstain from voting,
Signed this

day of 19

64. An instrument appointing a proxy (and, where it is signed on

of
attorney or a duly cextified copy thereof) must either be delivered

behalf of the appoinilor by an attorney, the letter or power
at such place or one of such places (if any) as may be specified for
chat purpose in or by way of note to the notice convening the meeting
vor, if no place is so specified, at the registered office) at least
one hour before the time appointed for holding the meeting or
adjourned meeting or (in the case of a pnll taken otherwise than at
or on the same¢ day as the meeting or adjourned meeting) For the
taking of the poll at which it is to be used or be delivered to the
secretary (or the chairman of the meeting) on the day and at the
place of, but in any event before the time appointed for holding, the
meeting or adjourned meeting or poll. An instrument of proxy shall
not be treated as valid until such delivery shall have been effected.
65. A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the
previous determination of the authority of the person voting or
demanding a poll unless notice of the determination was received by :
the company at the office or at such other place at which the

instrument of proxy was duly deposited before the commencement of the

meeting or adjourned meeting at which the vote is given or the poll

demmanded or (in the case of a poll taken otherwise than on the same

day as the meeting or adjourned meeting) the time appointed for

taking the poll.
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NUMBER OF DIRECTORS

56. The directors shall not be less than twe nor more than twelve in
numbei.

ALTERNATE DIRECTORS

67. Any director (other than an alternate director) may appoint any
other director, or any other person approved by resolution of the
directors and willing to act, to be an alternate director and may
remove from office an alternate director so appointed by him. Any
appointment or removal of an alternate director shall be by notice to
the Company signed by th- director making or revoking the appointment
or in any other manner approved by the directors. An alternate
director shall cease to be an alternate director if his appointor

ceases to be a director.

68. An alternate director shall {except when absent from the United
Kingdom) be entitled to receive notices of meetings of the directors
and of any committee of the directors of which his appointor is a
member and shall be entitled to attend and vote as a director and be
counted in the guorum at any such meeting at which his appointor is
not personally present and generally at such meeting to perform all
functions of his appeintor as a director and for the purposes of the
proceedings at such meeting the provisions of these articles shall
apply as if he were a director. An alternate director shall not
{save as aforesaid) have power to act as a director nor shall he be

deemed to be a director for the purposes of these articles.

69. An alternate director shall be entitled to contract and tc be
interested in and benefit from contracts or arrangements or
transactions and to be repaid expenses and to be indemnified to the
same extent mutatis mutandis as if he were a director but he shall
not be entitled to receive from the company in respect of his

appointment as alternate director any remuneration except only such

part (if any) of the remuneration otherwise payable to his appointor

as such appointor may by notice in writing to the company from time

to time direct.
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POWER OF LIRECTORS

70. Subject to the provisions of “he Act, the memorandum and the 'j-d
articles and te any directions given by special resolution, the X
business of the company shall be managed by the directors who may :
exercise all the powers of the company. HNo alteration of the
memorandum or articles and no such direction shall invalidate any
prior act of the directors which would have been valid if that
alteration had not been made or that direction had@ not been given.
The powers given by this regulation shall not be limited by any
speclal power given to the directors by the articles and a meeting of

directors at which a quorum is present may exercise all powerrs
exercisable by the directors,

71. The directors may, by power of attorney or otherwise, appoint
any person to be the agent of the company for such purpose and on
such conditions as they determine, including authority for the agent

to delegate all or any of his powers.
DELEGATION OF DIRECTORS' POWERS

72. 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 subiect 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 two or
more members shall be governed by the articles regulating the ;

proceedings of directors so far as they are capable of applying.




APPOINIMENT AND RETIRFMENT OF DIRECTORS

73. No person shall be appointed a director at any general meeting

unless:-

{a) he is recommended by the directors; or

(b) not less than fourteen nor more that thirty-five clear
days before the date appointed for the meeting, notice
executed by a member qualified to vote at the meeting has
been given to the company of the intention to propose that
person for appointment stating the particulars which
would, if he were so appointed, be required Lo be included
in the company's register of directors together with
notice executed by that person of his willingness to be

appointed.

74. Not less than seven nor more than twenty-eight clear days before
the date appointed for holding a general meeting notice shall ke
given to all who are entitled Lo receive notice of the meeting of any
person who is recommended by the directors for appointment as a
director at the meeting or in respect of whom notice has been duly
given to the company of the intention to propose him at the meeting
or appointment as a director. The notice shall give the particulars
of that person which would, if he were so appointed, be required to

be included in the company's register of directors.

75. The directors may authorise the co-option to a committee of
persons cotheyx than directors and for such co-opted members to have

voting rights as members of the committes but so that:-

(a) the number of co~opted members shall be less than one-half
of the total number of members of the committee; and

{b) no resolution of the committee shall be effective unless a
majority of the members of the committee present at the

meeting are directors.
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76, Subject as aforesaid, the company may by ordinary resolntion
appoint & person who is willing to act to be a director either to
fill a vacancy or as an additional director.

71. The directors may appoint a person who is willing to act to be a
director, either to fill & vacancy or as an additional directoyr,
provided that the appointment does not cause the number of directors
Lo exceed any number fixed by or in accordance with the articles as
the maximum aumber of directors.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

78. The office of a director shall be vacated if:-

{a) he ceases to be a director by virtue of any provision of
the Act or he becomes prohibited by law from being a

director; or

{b) he becomes bankrupt or makes any arrangement on

compositien with his creditors generally; or

{c) he is, or may be, suffering from mental disorder and

either:-

(i) he is admitted to hospital in pursuance of an
application for admission for treatment under the
Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health
{Scotland} Act 1960, or

(ii) an order is made by a court having jurisdiction
(whether in the United Kingdom or elsewhere) in
matters concerning mental dlsorder for his detention
or for the appointment of a receiver, curator bonis,
or other person to exerise powers with respect to his

property or affairs; or




(d} he resigns his ~:'fice by notice to the campany; or

{e) he shall for more than six consecutive monthe have been
absent without permission of the directors from meetings
of directors held during that period and the directers

resolve that his office be vacated: or

(£} he shall in writing offer to resign an@ the directors

shall resolve to accept such offer; or

{g) he shall have served upon him a notice in writing signed
by all his co-directors (being .t least two in humber)
removing him from office as director, but se that in the
case of a managing director such removal shall be deemed
an act of tke compary and shall have effect without
prejudice to any claim for damages for breach of any

contract of service between him and the company.

REMUNERATION OF DIRECTORS

79. The directors shall be entitled to such remuneration as the
company may be ordinary resolution determine and, unless the
resolution provides otherwise, the remuneration shall be deemed to
accrue from day to day. Any director who servues on any committee or
who otherwise performs services which in the opinion of the directors
are outside the scope of the ordinary duties of a director, may be
paid such extra remuneration by way of salary, commission or

otherwise as the directors may determine.

DIRECTORS' EXPENSES

80. The directors may be paid all travelling, hotel, and other
expenses properly incurred by them in connection with their
attendance at meetings of directors or committees of directors or
general meetings or separate meetings of the holdexs of any class of
shares or of debentures of the company or otherwise in connection

with the discharge of their duties.
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shall not, by Teason of his office, be accountable to the




83. For the purpoces of regulation 82:-

{(a) @ general notice given to the directors that a director is
Lo 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 be deemed to be a disclosure
that the director has an interest in any such transaction

of the nature and extent so specified; and

{b) 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.

DIRECTORS' GRATUITIES AND PENSIONS

84. The directors may provide benefits, whether by the payment of
gratuities or pensions or by insurance or otherwise, for any
director who has held but no longer holds anv executive office
or employment with the company or with any body corporate which
is or has been a subsidiary ur the company or a predecessor in
business of the gempany or of any such subsidiary, and for any
member of kis 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 Ffor the purchase or

provision of any such benefit,

PROCEEDINGS OF DIRECTOQRS

85. Subject to the provisions of the articles, the directors may
regulate their proceedings as they think fit, A director may, and
the secretary at the request of a director shall, call a meeting of
the directors. It shall not be necetsary to give notice of a meeting
to a director who 1is absent from the United Xingdom. Questions

arising at a meeting shall be decided by a majority of votes. In the



case of an equality of votes, the chairman shall b s a second or
casting vote. A director who is also an alternate director shall be
entit’ed in the absence of his appointor te a separate vote on behalf

{ his appointor in addition to his own vote,

86. The quorum 7or the transaction of the business of the directors
may be fixed by the directors and unless so [ixed at any other number
shall be two. A person who holds office as an alternate director

shall, if his appointor is net present, be counted in the quorum.

87. The continuiug directors or a sole continuing director may act
nolwithstanding any vacancies in their number, but, if the number of
directors is less than the number fixed as the quorum, the continuing
directors or director may act only for the purpose of filling

vacancies or of calling a general meeting.

88. The directors may appoint one of their number to be the chairman
of 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 cvery meeting of directors at which he is present.
But if there is no director holding that c¢ffice, or if the director
holding it is unwilling to preside or is not present within Ffive
minutes after the time appointed for the meeting, the djirectors
present may appoin£ one of their number te be chairman of the

meeting.

89. All acts done by a meeting of dirnctors, or of a committee of
directors, or by a person acting as a director shall, notwithstanding
that it be afterwards discovered that there was a defect in the
appointment of any director or that any of them were disqualified
from holding office, or had vacated office, or were not entitled ko
vote, be as valid as if every such "e. on had been duly appointed and
was qualified and had continued to be a director and had been

entitled to vote.
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0. A resolution in writing signed by all the directors entatled to
receive netice of a meeting of directors or of a comrittee of
directors shall be as valid ang effectual as if it had reen passed at
2 meeting of dizectors or (as the case may be) a committee of
directors duly convened and held and may consist of several documents
in the like form eack signed by one or more directors; but a
resolution signed by an alternate director need not also be signed by
his appointor and, if it is signed by a director who has appointed an
alternste director, it need not be signed by the alternate director

in that capacity,

91. Save as otherwise provided by the articles, a director shall not
vote at a meeting of directors or of a committee of directors on any
resolution concerning a maktter in which he has, direetly or
indirectly, an interest or duty which is material and which conflicts
or may conflict with the interests of the company unless his intere

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 roney 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 Ffor
which the director has assumed responsibility in whole or
part and whether alone or jointly with others under 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 wvirtue of his being, or intending to become, a
participant in the underwriting or sub-underwriting of an
offer of any such shares, debentures, or other securities
by the «company or any of its subsidiaries for

subscription, purchase or exchange;

[ —




{da) the regolution yrelates in any way to a retirement benefits
scheme which has heen approved, or is conditional upen
approval, by the Board of Inland Revenue for taxation

purposes.

For the purposes of this article, an interest of a person who is, for
any purpase of the Act (excluding any statutory modification thceruf
not in force when this regulation becomes binding on the company),
connected with a director shall be treated as an interest of the
director and, in relation to an alternate director, an interest of
his appointor shall be treated as an interest of the alternate
director without prejudice to any interest which the alternate

director has otherwise.

92. 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

vole.

SECRETARY

93. Subject to the provisions of the Act, the secretary shall be
appointed by the directors for such term, at such remuneration and
upon such conditions as they may think f£it; and any secretary so

appointed may he removed by them.

MINUTES

94. The directors shall cause minutes to be made in books kept for

the purpose:-
(a) of all appointments of officers made by the directors; and

(b) of all proceedings at meetings of the company, of the
holders of any class of shares in the company, and of the

directors, and of committees of directors, including the

names of the directors present at each such meeting.




THE SEAL

95. The seal shall only be used by the authority of the directors or
of a committee of directors authorised by the dlrectors. The
directors may determine who shall sign any instrument to which the
seal is affixed and unless otherwise so determined it shall be sioned
by a director or alternate director and countersigned by the

secretary or by a second director or alternate director.

DIVIDENDS

96. Subject to the provisiens of the Act, the company may by
ordinary resolution declare dividends in accordance with the
respective rights of the wembers, but no dividend shall exceed the

amount recommended by the directors.

97. Subject to the provisions of the Act, the directors may pay
interim dividends if it appears to them that they are justified by
the profits of the company available for distribution. If the share
capital is divided inte different classes, the directors may pay
interim dividends on shares which confer deferred or non-preferred
rights with regard to dividends as well as on shares which confer
preferential rights with regard to dividend, but no interim dividend
shall be paid on shares carrying deferred or non-preferred rights if,
at the time of payment, any preferential dividend is in arrear. The
directors may also pay at intervals settled by them any dividend
payable at a fixed rate if it appears to them that the profits
available for distribution justify the payment. Provided the
directors act in good Faith they shall not incur any liability to khe
holders of shares conferring preferred rights for any loss they may

suffer by the lawful payment of an interim dividend on any shares

having deferred or non-preferred rights.




98. 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. A}l dividends A
shall be apportioned and paid proportionately to the amounts paid up g "
on the shares during any 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 vank for dividend as from a particular date,

that share shall rank for dividend accordingly.

99. A general meeting declaring a dividend may, upon the
recommendation of the directors, direct that it shall be satisficd
wholly or partly by the distribution of assets and, where any
difficulty arises in regard to the distribution, the directors may
settle the same and in particular may issue fractional certificates
and Eix the value for distribution of any assets and may determine
that cash shall be paid to any member upon the footing of the value
s¢ fixed in order to adjust the rights of members and may vest any

assets in trustees.

100. Any dividend or other moneys payable in respect of a share may
be paid by cheque sent by post to the registered address of the
person entitled or, if two or more persons are the holders of the
share or 2.e jointly entitled to it by reason of the death or
bankruptcy of the holder, to the registered address of that one of
those persons who is first named in the register of members or to
such person and to such address as the person or persons entitled may
in writing direct. Every cheque shall be made payable to the order
of the person or persons entitled or to such other person as the
person or persons entitled may in writing direct and payment of the
cheque shall be a good discharge to the company. Any Jjoint holder or
cther person jointly entitled to a share as aforesaid may give
receipts for any dividend or other moneys payable in respect of the

share.

1.01. No dividend or other moneys pavable in respect of a share simall
bear interest against Lhe company unless ctherwise provided by the

rights attached to the share.



102, Any dividend which has remained wnclaimed for twelve years from
the date when it became due for payment shall, if the directors so

resolve, be forfeited and cease to remain owing by the company.

ACCOUN®S

103. No member shall (as such) have any right of inspecting any
accounting records or other book or document of the company except as
conferred by statute or authorised by the directors or by ordinary

resolution ol the company.

CAPITALISATION OF PROFITS

104. The directors may with the authority of an ordinary resolution

of the company:-

(a) subject as hereinafter provided, resolve 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

ceredit of the company's share premium account or capital

redemption reserve;

(b) appropriate the sum resolved to be capitalised to the
members who would have been entitled to it if it were
distributed by way of dividend and in the same proportions
and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the time being unpaid
on any shares held by them respectively, or in paying up
in full unissued shares or debentures of the company of a
nominal amount equal to that sum, and allot the shares or
debantures 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; but the share premivm

account, the capital redemption reserve, and any profits




which are not available for distribution may, for the
purposes of this regulation, only be applied in paying up
unissued shares to be allotted to members credited as
fully paid;

{c) make such provision by the issue of fractional
certificates or by payment in cash or otherwise as they
determine in the case of shares or debentures becoming

distributable under this article in fractions; and

(d) authorise any person ke enter on behalf of all the members
concerned into an agreement with the company providing fap
the allotment to them respectively, credited as fully
paid, of any shares or debentures to which they are
entitled upon such capitalisation, any agreement made

urder such authority being binding on all such members.

NOTICES

105. Any notice to be given to or by any person pursuant to the
articlec shall be in writing except that a notice calling a meeting

of the directors need not be in writing.

106. The company may give any notice to a member either personally or
by sending it by post in a prepaid envelope addressed to the member
at his registered address or by leaving it at that address. Tn the
case of joint holders of a share, all notices shall be given to the
joint holder whose name stands first in the register of members in
respect of the joint holding and notice so given shall be sufficient
notice to all the joint holders. A member whose registered address
is not within the United Kingdom and who gives to the company an
address within the United Kingdom at which notices may be given to
him sghall be entitled to have notices given to him at that address,
but otherwise no such member shall be entitled to receive any notice

from the company.




107. A member present, either in person or Ly 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,

vhere requisite, of the purposes for which it was called.

108. 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 whom

he derives his title.

109. Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive avidence that the
notice was given. A notice shall be deemed to be given at the

expiration of 48 hours after the envelope containing it was posted.

110. A notice may be given by the company to the persons entitled to
a share in consequence of the death or bankruptcy of a member by
sending or delivering it, in any manner authorised by the articles
for the giving of notice to a member, addressed to them by name, or
by the title of representatives of the deceased, or trustee of the
bankrupt or by any like description at the address, if any, within
the United Kingdom supplied for that purpose by the persons claiming
to be so entitled. Until such an address has been supplied, a notice
may be given in any manner in which it might have been given if the

death or bankruptey had not occurred.

WINDING UP

111. If the company is wound up, the liguidator may, with the
sanction of an extraordinary resclution 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, Ffor that
purpose, value any assets and determine how the division shall be
carried out as between Lhe members or different classes of members.
The liquidator may, with the like sanction, vest the whole or any
part of the assets in trustees upon such trusts for the benefit of
the members as he with the like sanction determines, but no member

shall be compelled to accept any assets upon which there is a

liability.




INDEMNITY

112. Bubject to the provisions of the Act, every director, auditor,
secretary or other officer of the company shall be entitled to be
indemnified by the company against all costs, charges, losses,
expenses and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto inecluding any
liability incurred by him in defending any proceedings, civil or
criminal, which relate to anything done or omitted or alleged to have
been done or omitted by him as an officer or enployee of the compary
anc 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 under any statute for relief Ffrom
liability in respect of any such act or omission in which relief is

granted to him by the Court,

OVERRIDING PROVISIONS

113, Whenever The British Petroleum Company p.l.c. or any company
which is for the time being a subsidiary thereof (hereinafter called
'the parent company') shall be the holder of 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 articles:-

{a) the parent company may at any time and from time to time
appoint any person to be a director or remove from office
any director howsoever appointed but so that in the case
of a managing director his removal from office shall be
deemed an act of the company and shall have effect without
prejudice te any claim for damages for breach of any

contract of service between him and the company;




{p) no unissued shares shail pe issued or agreed to be issued
or put under option witheut the consent of the parent

company;

{e) any or all powers of the directors shall be restricted in
such respects and to such extent &s the parent company may

by netice te the company from time to time prescribe.

any such appointment, remaval, cansent ov notice shall be in writing
served on the company and signed on behalf of the parent company by
any two of its directors or by any one of its directors and its
secretary or some other person duly authorised for the purpose. No
person dealing With the company shall be concerned to see or enguire
as to whether the powers of the directors have been in any way
reskricted hereunder or as to whether any reguisite consent of the
parent company has been obtained and no agbligation 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 obligation
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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Saction 89(3) The Insolvency Act 1986
Members’ Voluntary Winding Up S 89 3
Declaration of Solvency Embodying .

a Statement of Assets and Liabiiities
Pursuant te Section 89(3} of the Insolvency Act 1986

For official use

]
To the Registrar of Companies j

Company Number

1224291

Name of Company

Insert fufl name of (") TOWRRSTAVE
npany

Limited

nsert full name(s) MwWe (3) M Malin of 17 Lake View Court, Leeds and

address{es}
M Weir of 82 Blackmoor Road, Leeds

attach a declaration of solvency embodying a statement of Assets and Liabilities

Signed x p ﬁm Date 2.(. A- 89
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Section 89(3)

(1 Insert names and
addresses

{2} Delete as
applicable

{3} Insert name of
company

4} Insert a period of
months not
axceeding 12

5) Insert date

Delete as
plicable,

4.70 contd,

The insolvency Act 1986
Members’ Voluntary Winding Up

Declaration of Solvency
Embodying a Statement of
Assets and Liabilities

Company Number 1224291
Name of Company TOWERSTAVE
Limited

Presented by SPICER & OPPENHEIM & PARTNERS

Declaration of Solvency
We (') M Malin of 17 Lake View Court, Leeds and

M Welr of 82 Blackmoor Road, Leeds

being () [all the] kthmxscportmabxttsed directors of (3) TOWERSTAVE LIMITED

do solemnly and sincerely declare that we have made a full enquiry into the
affairs of this company, and that, having done so, we have formed the opinion
that this company will be able to pay its debts in full together with interest at the
official rate within a period of (*} 12 months, from the commencement

of the winding up.

We append a statement of the company's assets and liabilities as at (%)
13 Feb1989 being the latest practicable date before the making of this

declaration.

We make this solemn declaration, conscientiously believing it to be true, and by
virtue of the provisions of the Statutory Deciarations Act 1835.

5 O\M{/ ol

dev of hs % 19 §C 4

b He:
Ui

57;"‘;#
A Solicitor/Gommissionerfor-Seths{f) R

Declared at <

this /?/’f\,

Before me,




Statement as at 13 FEBRUARY 1982,...,.!.:.. " . e 19,82
showing Assets at estimated realisab!e values and Liabilities expected to rank.

Estimated to r{callsa
ASSETS AND LIABILITIES e

{to nearest £

ASSETS:— £
Balance at Bank ch e e e e e 7267
Cashin Hand - . . .. .. .a - . -
Marketable Securities .. .. - .. .. . - “a
Bills Receivable .. e .. . .- . - . ..
Trade Debtors .. . e . .. .. .. . -
Loans and Advances .. .. .- .. .. .. .. - .
Unpaid Calls .. .. . .. . .. .. .. .. ..
Stockin Trade .. . .. .. .. .. .. .. e
Work in Progress - .. . e .- .. . .. ..

LR LY T T T T T P T YT P Ty [y ) . n v . s s
LR Y Ry T T Y TR T PR . (] .. . .- v .
L R Y P T S YT I IE ) .. .. .. .. a . .

Freehold Property .. . .. .. . .. . .. ..
Leasechold Property .. .. o .. .. .. .. . ..
Plantand Machinery .. .. .. .. .. .. . ..
Furniture, Fittings, Utensils, ete, .. . . .. .. .. ..
Patents, Trade Marks, etc. .. . .. - . . .. ..
Investments other than marketable securities .. . .. .. ..
Other property, viz.; .. .. - . . .. . .. .

d must not be written across.

ing, an

d for bind

L N I . . .. » s e o . e .
L Ty P .y Ve . v " e .-
L T Tl Ry P Py PP S Gu .. . Y ‘e . ..

Estimated realisable value of Assets £

LIABILITIES:—
Secured on specific assets, viz.:—
Secured by Floating Charge(s; .. o - .. v .. .-
Estimated Cost of Liquidation and other expenses

including interest accru ng until payment of debts

in full . . . . - .. . . .. .

. s . . ‘e e

is margin is reserve

NOTE—Th

Unsecured Creditors (amounts estimated £
to rank for payment):—
Trade Accounts . . ..
Bills Payable - . .
Accrued Expenses o . .
Other Liabilities:— . o .

TR T E AT TR TS . . «a

1250

erreacdrrirnnrrrenens

T T P T TP T T PP PR PP I, e . e

Contingent Liabilities:—

R N P F T Y Y IT Y AT . .

T R Y T T T ) ‘s .

Estimated Surplus after paying Debts in full - o - R 6017

Remarks:
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COMPANIES FORM No. 242

Motice of clalim to extension ef
period allowed for laying and
delivering accounts — oversea
business or interests

Pursuant to section 242 of the Companies Act 1985

For officiat use

i I ]

e e ke = ol owwe owd

To the Ragistrar of Companies
{Address overleaf)

Company numlber

A2\ 2.9\

Name of company

[. GO MMALCINIES LatawteD I

p o

The directors of this company give notice that the company is carrying on business, or ha interests,
outside the United Kingdom, the Channel Islands and the Isle of Man and claim an extension of three
months to the period allowed under this section for laying and delivering accounts in relation to the
financial year of the company [ending]{iwhich ended on)t

Month Year

V2118 R

Day

B?\f

Signed C{' N {Biresterl[Secretarylt Date 2557 \@ .% S\

h)

Piotes

1. A company which carries on business or has interests outside the United Kingdom, the Channel
Islands and the Isle of Man may, by giving notice in the prescribed form to the Registrar of
Companies under section 242(3) of the Act, claim an extension of three manths to the period which
otherwise would be allowed for the laying and delivery of accounts under section 242(2}.

2. Notice must be given before the expiry of the period which would otherwise be allowed under
section 242(2).

3. A separate notice will be required for each period for which the claim is made.

4. The date in the box on the form should be completed in the manner illustrated below.

0151014111918 15

For official Use
General Section
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Motice of claim to extension of
Period allowed for laying and
dg!ivering accounts — oversegq
business or interasts

Pursuant 1o seclion 242 of the Companies Act 1985

Slaase do net
write I thig
nargin
To the Registrar of Companies For official yse Company number
'leazy compigta {Address overloxf) p o TT T =
nglbly, prefacat } AN
nbllc&':ypn.:rv *--—-d,---i--! } a )
‘old block jattering  Narmng of company
- - -
* 50 taon DO Lo §
Insart fult name ¥
of tompany : l
The directors of this company give notica that the company is carrying on business, or has interasts,
autside the Uniteq Kingdom. the Channef Isiands an the Isle of Man and claim 2n extension of three
menths to the beriod allowad under this section for laying and delivering dccounts in ralation 1o the
delote ag financial vear of the company (endinglwhich endad anjt
abproptiate
Day Month Year

=

co
D

3.’117,’2,”9

"~

Signed — . i(Secretary]t Dase 4th Octobe 1990
g Uy \ : (b yl c r, 199

Notes
T.A company which carries on business or has interssts outside the United Kingdom, the Channet
Islands and the Isle of Man may, by giving notice in the prescribed form to the Registrar of
Npanj the Act, clai N§i

Presentor's Name address and For official Usg
reference (if any}: General Section Post
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Miss G. E. Young 90(:‘”990
BP 011 e,
Britannic House "

Hoor Lane
Lonacn EC2y 9By




No. 1214201
THE COMPANIES ACT 1985 TO 1989
COMPANY LIMITED BY SHARES

ELECTI1VE RESOLUTIONS
OF
EP MARINE LIMITED
Passed 3rd September, 1992

At the Annual General Meeting of BP Marine Limited held on 3rd September,
1992, it was Resolved, as Elective Resolutions, that pursuant to Section 379A of
the Company Act 1985 (as amended):

(@ the Company hereby elects (for the purposes of Section 3664 of the
said Act) to dispense with the holding of Annual General Meetings;

(b) the Company hereby elects (for the purposes of Section 252 of the
said Act) to dispense with the laying of accounts and reports before
the Company in general meetings;

(©) the Company hereby elects (for the purposes of Section 386 of the
said Act) to dispense with the obligation to appoint auditors annually;
and

(d) the Company hereby elects (for the purposes of Sections 369 and
378(3) of the said Act) that the provisions of the said sections shall
have effect in relation to the Company as if for the references to 95
per cent there were to be substituted references to 90 per cent,

o~
Gt o

GILLIAN YOUNG
Secretary
Britannic Tower
Moor Lane COMPANIES HOUSE
London EC2Y 9BU & - & SEP 1992

M 74




No. 1214201

THE COMPANIES ACT 1985 TO 1989
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
BP MARINE LIMITED
Passed 3rd September, 1992

At the Annual General Meeting of BP Marine Limited held on 3rd September,
1992, the following Resolution was passed as a Special Resolution:-

That the regulations contzined in the attached printed document be
adopted as the new Articles of Association of the Company in
substitution for, and to the exclusion of, the existing Aricles of
Association.

—
~ ) W

GILLIAN YOUNG
Secretary

COMPANIES HOUSE
- 3 SFP 1992
M 74

Britannic Tower
Moor Lane
London EC2Y 9BU
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These are the Articles of Association submitted 1o the Annual General Meeting of
BP Murine Limited beld an 3rd September, 1992 and for the purpose of

identification signed by the Chairman of the Meeling. - \..,____\
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

BP MARINE LIMITED

(Adopted by Special Resolusion on 3rd Sepiember, 1992)

PRELIMINARY

1. The regulations in Table A in the Companies (Tables A to F) Regulations
1985 and in any Table A applicable to the Company under any former
enactment relating 1o companies shall not apply to the Company.

2. 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 opposite them respectively:-

The Act The Companies Act 1985 (as amended by the
Companies Act 1989), including any statutory
modification thereto, or re-enactment thereof for
the time being in force.

The Company The company to which these presents relate.

Office The registered office of the Company for the time
being.

These presents These Articles of Association as from time to time
amended.

In writing Written or produced by any substitute for writing or

partly one and partly another,

‘The expression "Secretary” shall include any assistant or deputy assistant

secratary and any person appointed by the directors to perform any of the

duties of the Secretary, and where two or more persons are appointed to

act as joint secretaries shall include any one of those prrsons, COMPANIES HOUSE

~ 3 SEP 1892
M 74




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 corporite and unincorporate,

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

A special or extraordinary resolution shall be effective for any purpose
for which an ordinary resolution is expressed (0 be required under any
provision of these presents or the Act, unless the Act otherwise provides,
where for any purpose an extraordinary resolution is required a special
resotution shall be effective,

SHARE CAPITAL

The share capital of the Company is £100 divided into 100 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 resuictions as the Company may by ordinary or elective
resolution determine.

Subject to section 80 of the Act, ail unissued snares shall be ar 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 permited by section
121 of the Act, and subject to the provisions of the Act, may by special
resolution 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 meetings other than annual general meetings shall be called
extraordinary general meetings.
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The directors may whenever they think fi, 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 meeting called
for the passing of a special resolution or a resolution appointing a
person as a director shall be called by giving at least twenty-one days'
notice. All other extraordinary general meetings shall be called by at
least fourteen days' notice but a general meeling may be called by
shorter notice if so agreed by a majority of members together holding
not less than 95 per cent in nominal value of the shares in the Company.

The notice shall be given 1o all the members and to the directors, and
shall specify the time, day and place of the meeting and the general
nature of the business to be transacted and, in the case of an annual
general meeting, shall specify the meeting as such.

The accidental omission to give notice of a meeting to, or the non-
receipt of notice of 2 meeting by, any person entitled o receive notice
shall not invalidate the proceedings ar that meeting,

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum
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 meeting of the Company or if there is no such chairman
or if he is not present within fif:een minutes after the time appointed for
the holding of the mecting or is unwilling to act as chairman the
members present may elect one of their number o be chairman of the
meeting.

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 members may
participate in a general meeting by means of a conference telephone or
any communication equipment which allows all persons participating in
the meeting 1 hear each other. Any person so participating shail be
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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 meetng 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 hy
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
several instruments in the like form each executed by or on behalf of
one or more members, 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 attorney duly authorised in writing or if the
appointer is a corporation either under seal or under the hand of an
officer or arorney duly authorised. A proxy need not be 2 member of
the Company.

The instrument appointing a proxy and the power of aworney or other
authority (if any) under which it is signed shall be deposited at the
office of the Company or at such other place as is specified for that
purpose in the notice convening the meeting any time prior to the time
of the holding of the meeting at which the person named in the
instrument proposes to vote.

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

NUMBER OF DIRECTORS

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

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any other
director, or any other person approved by resolution of the directors
and willing 10 act, to be an alternate director and may remove from
office an alternate director so appointed by him. Any appointment or
removal of an alternate director shall be by notice to the Company
signed by the director making or revoking the appointment or in any
other manner approved by the directors. An alternate director shall
cease o be an alternate director if his appointer ceases to be a director.

An alternate director (except when absent from the United Kingdom)
shall be entitled to receive notices of meetings of the directors and of
any committee of the directors of which his appointer is 2 member and
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shall be entitled to attend and vote as a director and be counted in the
quorum at any such meeting at which his appointer is not personally
present. An alternative director shall be entted generally at any such
meeting to perform all functions of his appoiater, and for the purposes
of the proceedings at such a meeting the provisions of these presents
shall apply as if the alternate director were a director. An alternare
director shall not (save as aforesaid) have power to act as a director nor
shall he be deemed to be a director for the purposes of these presents.

An alternate director shall be entded to contract and to be interested in
and benefit from contracts or arrangements or transactions and to be
repaid expenses and to be indemnified to the same extent as if he were
a director.

POWER OF DIRECTORS

Subject to the provisions of the Act, the Memorandum of Association
and these presents and to any directions given by special resolution, the
business of the Company shall be managed by the directors who may
exercise all the powers of the Company. No aleration of the
Memorandum or these presents and no such direction shall invalidate
any prior act of the directors which would have been valid if that
alteration 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 (0 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 auorney or otherwise, any
person to be the agent of the Company for such purpose and on such
conditions as they determine, including authority for the agent to
delegate all or any of his powers.

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers 0 any committee
consisting of one or more directors. They may also delegate 1o 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 conditons 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 regulating the proceedings of
directors so far as they are capable of applying. [nsofar as any such




30.

31

32.

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 consinied as if it were a reference to such commitree.

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 his office:-

(a) may be a party o, 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 employed by, or 2 party
to any transaction or arrangement with, or otherwise interested
in, any body corporate promoted by the Company or in which
the Company is otherwise interested; and

(c)  shall not, by ceason of his office, be accountable 1o the Company
for any benefit which he derives from any such office or
employment or from any such body corporate and no such
transaction or arrangement shall be liable to be avoided on the
ground of any such interest or benefit.

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 be deemed to be a disclosure that the director 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.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these presents, the directors may regulate
their proceedings as they think fit. A director may, and the Secretary at
the request of a director shall, call a meeting of the directors. It shall
not be necessary to give notice of a2 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 equality of vores, the
chairman shall have a second or casting vote. A director who is also an
alternate director shall be entitled in the absence of his appointer to 2
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 equipment
which allows all persons participating in the meeting to hear each other.
Any person so participating shall be deemed to be preseru in person at
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the meeting and shall be entitled to vote and to be couated in a quorum
accordingly. Such a meeting shall be deemed to ke place where tha
largest group of those participating is assembled, or, if there is no such
group, where the chairman of the meeting is present.

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

The continuing directors or a sole continuing director may act
notwithstanding any vacancies in their number, bur, if the number of
directors is less than the number fixed as the quorum, the continuing
directors or director may act only for the purpose of filling vacancies or
of calling a general meeting.

The directors may appoint one of their number to be chairman of the
board of directors and may at any ume remove him from thar office.
Unless he is unwilling to do so, the director so appointed shall preside
at every meeting of directors at which he is present. But if there is no
director holding that office. or if the director 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 number to
be chairman of the meeting.

All acis done by a meeting of directors or of a «. mmittee 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 were disqualified 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
1o 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 documents in the like form each signed by
one or more 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 2 commitee of directors on any resolution
concerning A mater 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 Company unless his interest or duty arises only Decause
the case falls within one or more of the “llowing paragraphs:-
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(@  the resolution relates to the giving 1o 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 of 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 assurmed
responsibility in whole or part and whether alone or jointly with
others under a guarantee or indemnity or by the giving of
security;

© 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 pamicipant in the underwriting or sub-
underwriting of an offer of any such shares, debentures, or other
securities by the Company or any of its subsidiaries for
subscription, purchase or exchange; or

(d)  the resolution relates in any way to a retirement benefits scheme
or an employees' share scheme which has been approved, or is
conditional upon approval, by the Board of Inland Revenue for
taxation purposes, or by the Company in general meeting,

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 alteinate
director without prejudice to any interest which the alternate director
has otherwise,

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

SECRETARY
Subject to the provisions of the Act, the Secretary shall be appointed by

the directors for such term and upon such conditions as they may think
fit; and any Secretary ¢o appointed may be removed by them.

THE SEAL

The common seal shall only be used by the authority of the directors or
of 2 committee of directors authorised by the direcrors. Any instrument
to which the seal is affixed shall be signed by a director or alternate
director and countersigned by the Secretary or by a second director or
alternate director, Where the Act so permits, any instrunicnt signed by
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one director and the Secretary or by two directors 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 is intended by the person or persons making it
to have effect as a deed without the authority of the directors or of a
committee authorised by the directors in that behalf,

DIVIDENDS

Subject to the provisions of the Act, the company may by ordinaty
resolution declare dividends.

Subject o the provisions of the Act, the directors may pay interim
dividends if it appears to them that they are justified by the profits of the
Company available for distribution.

The Company may, upon the recommendation of the directors, direct
2yment of a dividend in whole or part by the distribution of specific
assets.

CAPITALISATION OF PROFITS

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

(a) subject as hereinafier provided, resolve (o capitalise any
undivided 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 members
who would have been eniitled to it if it were distributed by way
of dividend and in the same proportions and apply such sum on
their behalf either in or towards paying up the amounts, if any,

. for the time being unpaid on any shates held by them
respectively, or in paying up in full unissued shares or
debentures of the Company 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, of
partly in one way and partly in the other; but 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
aliotted to members credited as fully paid.
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Unless ANy provision of the Act or these Presents otherwise T€quires, any
notce to pa 8iven to of by 40y person Pursuang (p these Presents nead
not be in Writing,

A member Preseny, ejther i Person or py Droxy, at any meeng of the
Company shall be deemed 1o have feceived notice of the meeting and,
Where requisite, of the Purposes for Wwhich it wag called.

Every Person whe becomes entitled 1o 4 share sha) be boung by any
notice in fespect of thag share which, before hjg name is enterag in the
register of members, hag been duly given 0 a person from whom he
derives hjg title,

or alleged 1o have begap done or omitted by him a5 an officer of
employee of the Company and in whjcn judgemen; Is given ip his
favour (or the pmceedings are otherwise disposed of without any
finding of admission of any Material bregeh of duty on his pany) or in
which he jg acquitted or in connection wigh any applicatiog under any
Slacute for rejjaf from liability in respect of any such gcr op Omission jn

which reljef is granted to him by the Court,

THE PARENT COMPANY

Whenever The British Petroleum Company plec (hereinafter calied the
"Parent Company”), and/or ANy subsidiarieg of the Parent Company,
hold, in aggregare, nor less than 90 per cent of the ssued ording
shares, the foﬂowing Provisions shy|| apply and 1o the extary of any
inconsistency shall have Overriding effoct 45 againsr a9 Other Provisiong
of these presents:-

(a) the Paren; Company may ar any time and from time o time

from office any director of other officer howsoeyep Appointed by
50 that any such Appointment o Temoval shall pe deemed an act
of the Company;
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(B)  no unissued shares shall be issued or agreed to be issued or put
under option without the consent of the Parent Company; and

(© any or all powers of the directors shall be restricted in such
respects and to such extent as the Parent Company may hy notice
to the Company from time to time prescribe.

Any such appoinment, removal, consent or nctice 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 whethcr 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 ineffecrual unless the third party bad at the
time express notice that the incurring of such obligation or the giving of
such security or the effecting of such transaction was in excess of the
powers of the directors.

WINDING UP

If the Company is 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 for that purpose may value
any assets «nd determine how the division shall be carried out as
between the members. The liquidator with the like sanction may vest
the whole or any part of the assets in trustees upon such rrusts for the
benefit of the members as he with the like sanction determines, but no
member shall be compelled to accept any assets upon which there is 2
liability.




