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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

Memaradume of Assoctation

QF

Saga Petrokjemi (U.K.) Limited.

1. The name of the Company is"SAGA PETROKJEMI
(J.X.) LIMITED,

2., The reglstered office of the Company will be
situate in England.

3, The objects forwhich the Company isestablished
are :-

(A) To carry on the trades or business of pro-
duce andgeneral merchants ,brokers,factors,
general commission agents, general agents ,
exporters, importers and dealers in all
kinds of produce, goods and merchandise,
and in particular to carry on the business
of marketlng and” selling all kinds of
petrochemical and allied products on its
own account or as agent for any person or
body corporate or unincorporate inany part
of the world.

(B) To carry on any other business which may
seem to the Company capable of belng con-
veniently carried on in conneetion with
any business of the Company whether similar
to the same or not or calculated .dimgat
or indirectly to enhance the value of-o;x\
render profitable any of the Gompany é\\7
property or assets.




)

(D}

(E)

(F)

(2)

To acquire and take over the whole.or.agy
part of the business,property and liabili-
ties of any company or person parrylng_ cn
any business which the Company ils authorised
to carry on, or possessed of any property
or assets suitable for the rUrposes of the
Company.

To purchase, take on lease or in exchange,
hire or otherwise acquire, any real or
personal property,patents, licences,
rights or privileges which the Company may
think necessary or convenient for the
purposes of itg business,and to construct,
maintain and alter any buildings or works
necessary or convenient for the purposes
of* the Company.

To pay for any property or assets acquired
by the Company either in cash or fully or
partly paid shares or by the issue of
securities or obligations or partly in one
mode and pPartly in another and generally
on such terms as may be determined,

To borrow or raise or secyre the payment
of money in such manner and upon such
terms as the Company may think fit and to
enter into any guarantee, contract of
indemnity or  suretyship, whether by
Personal covenant or Otherwise, ang in
particular without limiting the generality
of the foregoing, to guarantee the payment
of any meney secured by or bayable under,
Or in respect of any shares, debentures,
charges, contracts or Securities or
Obligationsg of any kind of any person,
firm, authority op company, Britigsh op
Fforeign, inecluding in barticular, but
without limiting the generality of the
foregoing, any company which is, (within

the meaning of Section 154 op the
Companies act, 1948 or any  statutory pe-
enactment op modification thereor) in

relation to the Company a subsidiary or g
holding company, or g Subsidiary of any
Such holding company and for any of such
Purposes to mortgage op charge the under-

and ripghts of the Company, both Present
and future including uncalileqg capital, and
to create ang issue redeemable debentures



(@)

(H)

(1)

(3}

or debenture stock, bonds or other obliga-
tions.

To issue and deposit any securities which
the Company has power to issue by way of
mortgage tTo secure any sum less than tThe
nominal amount of such securities,and also
by way of security for the performance of
any contracts or obligations of the
Company or of its customers or of any
other person or company having deallngs
with the Company, or in whose business or
undertaking the Company is interested.

To establish and maintain, or procure the
establishment and maintenance of, any non-
contributory or contributory pension or
superannuation funds for the benefit of,
and to give or procure the giving of
donations, gratuities, pensions,allowances
or emoluments to any persons who are or
were at any time in the employment or
service of the Company, or of any company
which is a subsidiary of the Company or is
allied to or associated with the Company,
or any such subsidiary or of any company
which iz a predecessor in business of the
Company or of any such other company as
aforegaid, or any persons who are or were
at any time Directors or officers of the
Company, or of any such other company as
aforesaid, and the wives, widows, families
and dependants of any such persons, and
also to establish and subsidise or sub-
scribe to any institutions, associations,
clubs or funds calculated to be for the
benefit of or to advance the interests and
well-being of the Company or of any such
other company as aforesald, or of any such
persons as aforesaid, and to make payments
for or towards the insurance of any such
persons as aforesaid, and to subscribe or
guarantee money for any charitable or
benevolent object or for any exhibition or
for any public, general or useful. c:jc:t,
and to do any of the matters aforesaid,
either alone or in conjunction with any
such other company as aforesaid.

To enter into any partnership or arra;ge-
ment in the nature of a partnership,
co~operation or union of interests, with



(7}

(X)
(L)

(M)
(N)

(0)

(P)

()

any pernen orocompany ongaged ep interested
or about to beceme enpumed or intevestad
int the eavrying on  op conduet of any
business whieh the company 48 authorised
Lo carry on or sonduct or frem whieh the
Company would,er might derive any benefit,
Whether direet or indireat,

Te eptablish or promete, or Jjoln 4in the
establishment or prometien of', any other
eompony whose objJeets shall inelude the
taking over of any of the appets and
llablidtdes of the Company, or tha ppomo=-
tlon of whieh shall be caleulated %o
advanse 1ts interests, and to acquire and
hold any shaves, securities op ebligations
of any sueh company.

To smalgamate with any other eompany.

To sell  or dlspese of the Undertaking
broperty and assets of the Company or any
part thereof, in sueh manner and fer such
consideration as the Company may think
flt, and 4n partioular for sharen (fully
or partly pald up), debentures, debenture
stock, securities op obligations of any
other eompany, whethar pPrometed by +the
Company for tha Purpose or not, and te
improve, mnanage, develep, éxchange, lease,
dispese of, turn te aceount or othewrwiae
deal with all ep any part of the property
and assets of the Company .,

Te distribute any efthe Cempany's property
or assets among the membeps in speoie,

To caume the Cempany te he regintered op
rasognised in any foredpn sountry,

To do all er any of the above thinpgs dn
any part of the world, and elthep ag
prinedpal, agent, trustee ep otherwipe,
and elther nlena op dn eonfunettan with
obhers, anq by ep through agento, sub=-
eentrastors, trustesn op otherwise,

To do 0ll suen obher things as ape lnod -
dental ey the Gompany may think goendueive
te the attalnment of tho abeve objeoty op
any ef them,

e L




Ang it 1is hereby declared that the word
"ecompany" in this Clause, except where used in
reference to this Company, shall be deemed to
include any partnership or other body of persons,
whether incorporated or not dincorporated, and
whether domiciled in the United Kingdom or else-
where, and that the intention is that each of the
objects specified in each paragraph of this Clause
shall, except where otherwise expressed in such
paragraph, be an independent main object and be in
nowise 1limited or restricted by reference to or
inference from the terms of any other paragraph or
the name c¢f the Company.

4, The liability of the members is limited.

5. The Share Capital of the Company is £10,000
divided into 10,000 Shares of &l each.
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Wk, the several pergons whose names @nd
addresses are subscribed, are desirous of being

formed into a Company in pursuance of this
Memorandum of Association ard we reanectlvely
capital

agree to take the number of shares in the
of the Company set opposite our respective names,

Funmber of
Shares taken

Names, Addresses and Descriptions by each Sub-

of Subscribers. geriber,
(In Words)

W@%L Que.

H—] NBVERN  SfQuARE
baNador sws

LB%AJ Exe custre
£ ’%\)@/lﬁu

)@wt,A“e %ru. Houle-
bomvdo gcqp 20y One=

ARTIALY o revic

DATED this 4A¢ day of é(/f{)ea- ,1976,

WITNESS to the above Signatures :-

Ll

Zibmﬁikhw» i Zk?é: 225?/
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THE COMPANIES ACTS 1948 to 1967

B e N———
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COMPANY LIMITED BY SHARES

Articles of Aszzoriation

OF

Saga Petrokjermi (U.K.) Limited.

1. The following regulations and (subject as
hereinafter provided) the regulations contained in
Part T of Table A in the First Schedule to the
Companies Act, 1948 (hereinafter called "Table
A'"), shall constitute the Articles of Association
of the Company.

2. Regulations 4, 24, 75, 77, 84, 87 and 89 to 97
(inclusive) of Table A shall not apply to the
Company.

3. The Company is a private company and accord-
ingly :-

(a) The Directors may, without assigning any
reagson, decline to register any transfer
of Shares.

(b) The number, K of members of the Company
(exelusive® of persons who are in the
employment of the Company and of persons
who ,having been formerly in the employment
of the Company, were while in such employ-~
ment and haye continued after the
determination of such employment to be
members of the Company)is limited tofifty:
Provided that where two or more persons
hold one or more =shares in the Company
jointly they shall, for the purpose of
this Articles, be treated as a single
membexr.

{e) Any invitation to the public to subscribe
for any shares or debenturea of the
Company is prohibited.

e T

ez E T n




(8)

Y. The Share Capital of the Company is £10,000
divided into 10,000 Ordinary Shares of £1 each.

« Whenever the Capital of the Company is divided
Ento shares of diffgrent classes the rights and
privileges of any such class (unless otherwise
Provided by the terms of issue_of the shares of
such class) may be varied with the consent in
writing of the holders of three guarters of the
issued shares of such elass or with the sanction
of an Extraordinary Resolution passed ata separate
General Meeting of the shames of t@at class. At
eévery such separate General Megtlng the quorum
shall betwo persons at least holding or represent~
ing by Proxy one third of the issued shares of
such class,

6. All further shares in the Company authorisgd
to be issued shall be offered to the members in
broportion to the existing shargs held by them and

number of the shares to which the member is
entitled ang limiting a time within which the
offer, if not accepted, shall _be deemed to be

on the receipt of an intimation from the member to
whom such notice ig given that he declines to
accept the shares offered, the Directors may allot
or ,otherwise dispose of the same to . Such person
and on such terms as they think rit.

7. The words ‘"two me abers present in person orby
Proxy" shall be Substituted for the words "three
members present in person" in Regulation 53 of
Table A and the words ‘Ythe Meeting shall be
dissolved" shall be substituted ror the words "the
Members present shall be a gquorum in Regulation 54
of Table 4.

8, A resolution in writing signed by ail the
members for the time being entitled to vote shall
be as effective fop all purposes as an Ordinary
Resolution duly passed at g General Meeting of the
Company duly convenegd and held, ang may consist of

Several documents in the like fornm €ach signed by
one or more members,

9. Unless otheryise determined by the Company by
Ordinary Resolutlon, the number of Directorsg shall
not be less than two. The first Directors shall

be appcinted ip writing by the subscribers 4o the
Memorandum of Association,
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10. A Director shall not require a share qualifi-
cation but nevertheless shall be entiftled to
attend and speak at any General Meeting of, and at
any separate meeting of the holders of any c¢lass
of shares in the Company.

1l. A member or members holding a majority in
nominal value of the issued Ordinary Shares for
the time being in the Company shall have power
from time to time and at any time to appoint any
person orpersons as a Director orDirectors either
as an additional Director or to fill any vacancy
and to remove from office any Director howsoever
appointed. Any such appointment or removal shall
be effected by an instrument in writing signed by
the member or members making the same, or in the
case of a member being a company signed by one of
its directors on its behalf, and shall take effect
upon lodgment at the registered office of the
Company.

12. A Director may from time to time by writing
under his hand appoint another Director or any
other person to be his alternate, but no such
appointment of any person not being a director
shall be operative unless and until aprroved by
the Directors. Every such alternate shall(subject
to his giving to the Company an address within the
United Kingdom at which notices may be served upon
him) be entitled to notice of meetings of the
Directors and to attend and vote as a Director at
any such meeting at which the Director appointing
him is not personally present and generally at
such meeting to have and exercise all the powers,
rights, duties and authorities of the Director
appointing him. Every such alternate shall also
be entitled, in the absence Ffrom the United
Kingdon of the Director appointing him,
to sign on his behalf a resolution in writing
of the Directors. Every such alternate shall be
an officer of the Company and shall not be deemed
to be the agent of the Director appointing him.,
The remuneration of an alternate shall be payable
out of the remuneration payable to the Directop
appointing him, and shall consist of such portion
of the last mentioned remuneration as shall be
agreed between such."alternate and +the Director
appointing him. A Director may by writing under
his hand, deposited at the registered office of
the Company, at any time revoke the appointment of
an alternate appointed by him. If a Director shall
die or cease to hold the office of Director the

s N TONR,




(10)

appointment of his alternate shall thereupon cease
and determine.

13. The proviso to Regulation 79 of Table A shall
not apply to the Company.

14, (a) A Director may hold any other office or
place(o% profit under the Company (except that of
Auditor)in conjunction with hisoffice of Director,
and may act in a professional capaclty ?c the
Company on such terms as to remuneration and
otherwise as the Directors shall arrange.

(b) A Director may be or become a director or
other officer of, or otherwise 1nteyested_1n, any
company promoted by the Company or in which ‘the
Company may be interested as member or otherwlse,
and no such Director shall be accountable for. any
remuneration or cother benefits received by him as
a director or officer of or from his interest 1in
such other company. The Directors may exercise
the voting power conferred by the shares in any
other company held or owned by the Company 1n such
manner in all respects as they think fit, ineclud-
ing the exercise thereof in favour of any
resolution appointing them or any of their number
directors or officers of such other company or
voting or providing for the payment of remuneration
to the directors or officers of such other
companty, A Director may vote in favour of the
exercise of such voting rights inmanner aforesaid,
notwithstanding that he may be or be about o
become a director or officer of such other company
and as such or in any other manner is or may be
interested in the exercise of such voting rights
in manner aforesaid.

(¢) No Director shall be disqualified by his
office from contracting with the Company either 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 shall be in any way interested be avoided
nor shall any Director so contracting or being so
interested be liable to account to the Company fcr
any profit realised by any such contract or
arrangement by reason of such Director holding
that office or of the fiduciary relationship
thereby established. The nature of a Director's
interegt must be declared by him at the meeting of
the Directors at which the question of entering




(11}

into the contract or arrangement is first taken
intc consideration, or if the Director was not at
the date of that meeting interested inthe procposed
contract or arrangement at the next meeting of the
Directors held after he became so interested, and
in a case where the Director becomes interested in
a contract or arrangement after it is made at the
first meeting of +the Directors held after he
becomes so Iinterested., A general notice to the
Directors by a Director that he is a member of any
specified firm or company and is to be regarded as
interested in any contract or transaction which
may after the date of the notice be made with such
firm or company shall(if such Director shall give
the same at a meeting of the Directors orshall
take reasonable steps to secure that the same is
brought up and read at the next meeting of the
Directors after 1t is given) be a sufficient
declaration of interest in relation to such con-~
tract or transaction under this Article, and after
such general notice it shall not be necessary to
give any spetial notice relating to any particular
contract or transaction with such firm or company.
A Director may as a Director vote and be counted
as one of a quorum upon a motion in respect of any
contract or arrangement which he shall make with
the Company or in which he is so interested as
aforesaid.

15. The Directors may establish and maintain or
procure the establishment and maintenance of any
non-contributory or contributory pension or super-
annuation funds for the benefit of, and give or
procure the giving of donations, gratuities,
pensions, allowances or emoluments to any persons
who are or were at any time in the employment or
service of the Company or of any company which is
a subsidiary of the Company or is allied to or
associated with the Company or with any such sub-
gldiary, or who are or were at any time Directors
or officers of the Company or of any such other
company as aforesaid and holding or who held any
galaried employment or office in the Company or
such other company,or any persons in whose welfare
the Company or any such other company as aforesaid
is or has been at any time interested and the
wives, widows, families and dependants of any such
persons, and may make payments for or towards the
insurance of any such persons as aforesaid, and
may do any of the matters aforesald either alone
or in conjunction with any such other company as
aforesaid Subject always, i1f +the Act shall so

L I L




(12)

require, to particulars with respect thereto be@ng
disclosed to the members and to the proposal_belng
apporved by the Company by Ordinary Resolution, a
Director holding any such employment or office
shall be entitled to participate in and retain for
his own benefit any such donation, gratuity,
pension, allowance or emolument. & Director may
be counted in the quorum present upon a motion in
respect of any matter referred to in this Article
and may vote as a director upon any resolution in
Tespect of any such matter notwithstanding that he
is personally interested in such matter,




(13)

Names ,Addresses and Descriptions of Subscribers.

/g@\lé(}w& L
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Leg«/l Executive
{Glstier
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Mhued (et

DATED this 20/ day of ﬂ%’[ﬁw ,1976,

WITNESS to the above Signatures :~ ;
WWZ&%
Qﬁ,\/c;wf Jlid Yot
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CERTIFICATE OF INCORPORATION

No. 1285743

| hereby certify that
SAGA PETROKIEME (U.K,) LIMITED

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

Company is Limited.
Given under my hand at Cardiff the 10TH NOVEMEER 1076

) A 4 A ;o
3o d S0 el g
H

DA BRI Ty d

Assistant Registrar of Companies

C.73
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Company No. 1285743 {f <13
THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION v
of
GAGA PETROGHEMICALS (UTK.) LIMITED v 7
At an Extraordinary General Meetir}gf of the Company
held at N-3960 Stathelle, Norway , on 29th Novembey”
L4
1983 cthe following Resolution was
passed as a Special Resolutior:};/—’
RESOLUTION
That the name of the Company be changed teo
* “STATOIL - (U.K. ) LIMITED /f
: Chairman
MACFARLANES

10, NORWICH ST.
LONDON EC4A 1BD




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1285743 /.Q,q
| hereby certify that

SAGA PETROCHEMICALS (U.K.)
LIMITED

having by special resolution changed its name, is now

incorporated under the name of

STATOIL (U.X.) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 30vs pEcEMBER 1983

MRS, D. M. WILKIE
an authorised officer

C.172
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Company Number: 1285743 //2?

THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
-of-

STATOIL (U.K.) LIMITED

At an Extraordinary General Meeting of the Company duly
convened and held on the 8«~ day of JhMMOJ?k 1984 the
following resolution was passed as a Special Resolution of the

Company .

RESOLUTION

" That the Memorandum of Association of the Company be

amended with respect to its objects by the deletion of the
existing Clause 3 and the substitution therefor of Clause 3 set
out in the attached draft amended Memorandum of Association of

the Company.

-'JanE S. ﬁfgge%%%on

Chairman of the Meeting
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

STATOIL (U.K.) LIMITED#**

(amended by Special Resolution
passed on gWU._ 3mmu1> 1984)

1. The name of the Company is "“SAGA
PETROKJEMI (U.K.) LIMITED."*

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

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

{a) (i) to carry out exploration, production,
transportation, refining and marketing of
petroleum and petroleum derived products
together with all activities reasonably
related thereto.

(ii) to purchase, take on lease, or otherwise
acquire freehold and other lands,
properties, deposits and also grants,

*NOTE: By Special Resolution passed 18th November 1976
the name of the Company was changed to SAGA
PETROCHEMICALS (U.K.) LI%ITED

* % By a further Special Resolution passed
3lst December 1983 the name of the Company was
changed to STATOIL (U.K.) LIMITED




(b)

(c)

(d)

(e)

concessions, leases, claims, licences of,
or other interests in drilling rights,
prospecting rights, lands, water rights,
and either absolutely or conditionally,
and either solely or joilntly with others.

(iii) to prospect, explore, open and work
claims, drill and sink shafts and wells,
and raise, pump, dig and gquarry for oil,
petroleum and gas;

(iv) to carry on the business of producers,
refiners, storers, suppliers and
distributors of oil, petroleum and gas and
olil, petroleum products in all their
respective branches as well as other
activities reasonably related thereto;

{(v) to act as consultants and specialists in
the provision of equipment and services of
all kinds for oil and gas prospecting and
drilling; to hire and let on hire staff
and personnel of every kind, to act as
advisers on all matters relating to the
planning, specification, estimating, and
other problems connected with oil and gas
prospecting, and to carry out any otherxr
activities which are reasonably related to
the attainment of any of the above objects;

in all cases either itself, or in participation
with other companies. .

To carry on the ‘business of merchants and traders
generally and to buy, sell, hire, manufacture,
repair, let on hire, alter, improve, treat and
deal in all apparatus, machines, materials and
articles of all kinds;

To invest and deal with the moneys of the Company
in or upon investments or securities of any
nature (whether as principal or agent) and
generally to acquire, hold, deal in and otherwise
dispose of investments and other securities;

To carry on any other business or activity,
whether trading, manufacturing, investing or
otherwise;

To purchase, take on lease or in exchange, hire
or otherwise acquire, hold deal in and otherwise



(£)
(gl

(h)

()

dispose of all or any estate or interest in or
over any lands, buildings, easements, rights,
privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant,
stock-in-trade and any real or personal broperty
(whether tangible or intangible) of any kind;

To receive money on deposit or loan from any
person, firm or company;

To make advances to any person firm or company
with or without security;

To guarantee, support or secure, whether by
direct obligation or covenant or by mortgaging or
charging all or any part of the undertaking,
property and assets (present and future) and
uncalled capital of the Company or by issuing any
security of the Company by way of mortgage, or by
any one or more or all of such methods Cx by any
other method, the performance of any obligationsg
or commitments and the repayment or payment of
the principal amounts of, or the premiums,
interest and dividends on any securities of any
person, firm or company, including (without
prejudice to the generality of the foregoing) any
company which is for the time being a subsidiary
company or holding company of the Company or is a
subsidiary of such a holding company or which is
otherwise directly or indirectly associated with
the Company in business or through shareholdings;

To establish and maintain or procure the
establishment and maintenance of any share option
or share incentive or profit sharing schemes or
trusts or any non-contributory or contributory
pension or superannuation schemes or funds for
the benefit of, and to make or give or procure
the making or giving of loans, donations,
gratuities, pensions, allowances or emoluments
whether in money or moneys worth to, or to
trustees on behalf of, any rersons who are or
were at any time in the employment or service of
the Company, or of any company which is a
subsidiary of the Company or is allied to or
associated with the Company, or with any such
subsidiary company, or who“are or were at any
time directors or officers of the Company or of
any such other company as aforesaid, or any
persons in whose welfare the Company or any such
other company as aforesaid is or has been at any
time interested, and the wives, husbands, widows,



(3)

(k)

(1)

(m)

(n)

widowers, families and dependants of any such
persons, and to establish and subsidise or
subscribe to any institutions, associations,
clubs or funds calculated to be for the benefit
of or to advance the interests and well-being of
the Company or of any such other company as
aforesaid, or of any such persons as aforesaild,
and to make payments for or towards the insurance
of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or
benevolent objects or for any exhibition or foi
any public, general or useful object, and to 4o
any of the matters aforesaid, either alone or in

" conjunction with any such other company as

aforesald;

To enter into any joint venture, partnership or
joint-purse arrangement or arrangement for
sharing profits, union of interests or
co—operation with any person, firm, or company

and to subsidise or otherwise assist any person,
firm or company;

To ostablish or promote or concur in establishing
or promoting any other company and to guarantee
the payment of the dividends, interest or capital
of any sharcs, stock or other securities issued
by or any other obligations of any such company;

To purchase or otherwise acquire and undertake
all or any part of the business, property,
assets, liabilities and transactions of any
person, fitm cr company:

To sell, improve, manage, develop, turn to
account, exchange, let on rent, royalty. share of
profits or otherwise, grant licences, easements
and other rights in or over and in any other
manner deal with or dispose of the undertaking
and all or any of the property and assets for the
time being of the Company including without
limitation, any such dealing or disposal on terms
that are wholly or partly gratuitous or of a
non-commercial nature;

To distribute among the Members in specie any
property of the Company, Or any proceeds of sale
or disposal of any property of the Company, but
so that no distribution amounting to a reduction
of capital be made except with the sanction (if
any) for the time being required by law;



(o)

(p)

(q)

(r)

(s)

(t)

To make known the businesses or any of them or
the products or any of them of the Company or the
businesses or products of any other person firm
or company, in particular by advertising in the
press, by circulars, by purchase and exhibition
of works of art or interest, by publication in
books and periodicals, and by granting prizes,
rewards and donations, and by carrying on and
conducting prize and competition schemes or any
scheme or arrangement of any kind, either alone
or in conjunction with any other person, f£irm or
company, whereby the said businesses or any of
them may be promoted or developed, or whereby the
said products may be advertised and made known;

To enter into any arrangement with any gavarrinent
or authority, supreme, municipal, local or
otherwise, and to obtain from any such government
or authority all legislation, orders, rights,
concessions and privileges that may seem
requisite;

To borrow or raise or secure the payment of money
for the purposes of or in connection with any of
the Company's business or businesses:

To mortgage and charge the undertaking and all or
any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
issue in cash at par or at a premium or discount,
or for any other censideration, debentures,
mortgage debentures or debenture stock or other
similar securities, payable to bearer or
otherwise, and either permanent »r redeemakle or
repayable, and collaterally or further to secure
any securities of the Company by a trust deed or
other assurance;

To draw, make, accept, endorse, negotiate,
discount and execute promissory notes, bills of
exchange and other negotiable instruments:

To pay or otherwise give consideration for any
property or rights acquired by the Company in any
manner whatsoever and in particular but without
limitation in cash or fully or partly paid-up
shares, with or without preferred or deferred or
guaranteed rights in respect of dividend or
repayment of .capital or otherwise, or by any
securities which the Company has power to issue,
or partly in one mode and partly in another;



(u) To accept payment or other consideration for any
property or rights sold or otherwise disposed of
or dealt with by the Company in any manner
whatsoever and in particular but without
limitation in cash, whether by instalments or
otherwise, or in fully or partly paid-up shares
of any company or corporation, with or without
deferred or preferred or guaranteed rights in
respect of dividend or repayment of capital or
otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other
securities of any company or corporation, or
partly in one mode and partly in another, and to
held, dispose of or otherwise deal with any
shares, stock or securities so acquired;

(v) To amalgamate with any other company, whether by
sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject
to the liabilities of this or any other such
company as aforesaid, with or without winding-up
or by sale or purchase (for fully or partly
paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of
this or any other such company as aforesaid, or
by partnership. or any arrangement of the nature
of partnership, or in any other manner;

(w) To pay out of the funds of the Company all
expenses which the Company may lawfully pay in
respect of or incidental to the formation,
registration and advertising of or raising money
for the Company and the issue of its capital,
including brokerage and commissions for obtaining
applications for or taking, placing or
under-writing shares, debentures or debenture
stock, and to apply at the cost of the Company to
Parliament for any extension of the Company's
objects and powers;

(x) To do all or any of the above things and either
as principals, agents, trustees, contractors or
otherwise, and either alone or in conjunction
with others, and either by or through agents,
sub—contractors, trustees or otherwise; and

(v) To do all such other thing§ as are in the opinion
of the Company inc¢idental or conducive to the
above objects or any of them,

The objects specified in each of the paragraphs
of this Clause shall not, except where the context




expressly so

requires, be in any way limited or

restricted by the terms of any other paragraph and

shall be cons
independent o
carried out s
each other.

4’

5.
£10,000 divid

trued as sgeparate, distinct and
bjects capable of being performed and
eparately, distinctly and independently of

The liability of the Members is limited.

The share capital of the Company is
ed into 10,000 shares of £1 each.
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WE, the several persons whose names and addresses are
subscribed, are desirous of being formed into a Company
in pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the
capital of the Company set opposite our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS Number of
OF SUBSCRIBERS shares taken
by each
subscriber
(in words)

B.P.N. GARTSIDE, One
47 Nevern Square,
London S.W.5

Legal Executive

B.S. WALKER, One
Dowgate Hill House,
London EC4R 28Y

Articled Clerk

Dated this 21st day of October, Y976
WITNESS to the above Signatures:-—
P.M. BROOKS,
Dowgate Hill House,
London EC4R 28Y

Solicitor
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THE COMPANIES ACTS 1948 to 1983

COMPANTY LIMITED B Y SHARES

ARTICLES OF ASSOCIATION
OF

. STATOIL (U.X.) LIMITED

REGULATIONS OF THE COMPANY

‘ 1. (1) The Regulations in Table A in the
First Schedule to the Companies Act, 1948, as amended
by statute in force at the date of the adoption of
these Articles {(which Table, as amended, is hereinafter
referred to as "Table A") shall apply to the Company,
save in so far as they are excluded or modified
hereby. Regulations 3, 11, 22, 24, 47 to 109
(inclusive) 131 to 134 (inclusive) and 136 in Table A
shall not apply to the Company, but the remaining
Regulations in Table A, subject to the modifications
hereinafter expressed, and the articles hereinafter
contained shall constitute the Regulations of the
Company and Regulation 1 in Table A shall apply to the
construction thereof. '

(2) In these Articles "the Statutes"
means the Companies Acts 1948 to 1983 and every
statutory modification or re-~enactment thereof for the
time being in force and every other Act for the time
being in force relating to companies and affecting the
Company.

SHARE CAPITAL

2. The Share Capital of the Company is
£10,000 divided into 10,000 Ordinary Shares of £1 each.

3. (1) Subject to the provisions of
paragraph (2) of this Article the Directors are hereby
authorised to exercise the powers of the Company to
offer, allot, agree to allot, grant any right to
subscribe for, or to convert any security into, and
otherwise dispose of any of the shares in the capital
of the Company for the time being unissued to such
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persons (including any Directors) at such times and
generally on such terms and conditions as they think

(2) The Directors may not in the

exercise of the authority conferred on them by
paragraph (1) of this Article allot relevant securities
if

(a) the amount of such allotment, added to the
amount of relevant securities previously
allotted pursuant to such authority, would
exceed £10,000; or

(b a period of five years has elapsed from
the date on which the resolution adopting
this Article wasg passed and the allotment
is not made pursuant to an offer or
agreement made by the Company during such
period.

renewed by Ordinary Resolution of the Company in
accordance with the provisions of the Statutes.,

(4) In this Article references to
relevant secu;ities and to tpe allotmept thergoﬁ shall

shares and in the case of a right to subscribe for, or
convert any security into, shares shall be construed ag
references to the nominal value of the shares which may
require to be allotted pursuant to such right,

4. Subject to the provisions of the Statutes
the Company may: —

(a) issue shares which are to be redeemed, or are
liable to be redeemed at the option of the
Company or of the holder thereof, such redemption
to be effected on such terms and in such manner
as the Company by Special Resolution may
prescribe, and

{b) purchase its own shares (inbluding redeemable
shares) and (subject ag aforesaid) payment in
respect of any such redemption or purchase may be



made out of distributable profits of the Company
or the proceeds of a fresh issue of shares or
otherwise,

5. Shares in the Company shall be in
registered form and shares shall be numbered in such
manner as the Board of Directors shall determine. The
Company shall not be entitled to any payment or fee in
connection with the issue of shaive certificates, the
registration of any instrument of transfer or the
registration of any document referred to in Regulation
28 in Table A, and Regulations 8, 25(a) and 28 in Table
A shall be modified accordingly.

LIEN

6. The Company shall have a first and
paramount lien on all the shares registered in the name
of any Member (whether solely or jointly with others)
for all moneys due to the Company from him or his
estate, whether solely or jointly with any other person
(whether a Member or not) and whether such moneys are
presently payable or not. The Company's lien on a
share shall extend to all dividends or other moneys
payable thereon or in respect thereof. - The Directors
may at any time resolve that any share shall be exempt,
wholly or partially, from the provisions of this
Article.

TRANSFER OF SHARES

7. The instrument of transfer of a share
shall be executed by or on behalf of the transferor,
and the transferor shall be deemed to remain the holder
of the share until the name of the transferee is
entered in the register of members in respect thereof;
provided that in the case of a partly paid share the
instrument of transfer must also be executed by or on .
behalf of the transferee.

8. (1) No transfer of any shares in the
capital of the Company shall be registered unless the
same shall have been approved by a General Meeting of
the Company pursuant to this Article or arising by
virtue of (5) or (6) below.

(2) Any shareholder wishing to transfer
any shares in the capital of the Company {(hereinafter
referred to as "the applicant") shall give notice to
the Board of Directors by registered post which notice
shall specify
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(b) equals or exceeds the price determined by
an independent expert agreed on by the
applicant and such prospective purchaser
(or, failing agreement, by the President
of the Institute of Chartered Accountants
of England and Wales for the time being)
as being the fair value of the said shares.

The costs of such expert shall be borne as
to one half thereof by the applicant and as to the
other half thereof by the prospective purchaser (save
in the case where as a result of such expert's
determination the applicant is not bound to transfer
the scid shares in which case the other half thereof
shall be borne by the Company).

(7) The applicant hereby appoints any
director for the time being of the Company to execute
such deeds and documents on his behalf as are necessary
to carry out the provisions of this Article.

GENERAL MEETINGS

9. The Company shall in each year hold a .
General Meating as its Apnual General Meeting in
addition to any other meetings in that year, and shall
specify the meeting as such in the notices calling it;
and not more than fifteen months shall elapse between
the date of one Annual General Meeting of the Company
and that of the next. Provided that so long as the
Company holds its first Annual General Meeting within
eighteen months of its incorporation, it need nct hold
it in the year of its incorporatiom or in the following
year. The Annual General Meeting shall be held at such
time and place as the directors shall appoint.

10. A1l General Meetings other than Annual
General Meetings shall be called Extraordinary General
Meetings.

11, The directors may, whenever they think
£it, convene an Extraordinary General Meeting, and
Extraordinary General Meetings shall also be convened
on such reguisition, or, in default, may be convened by
such requisitionists, as provided by section 132 of the
Act. If at any time there are not sufficient directors
capable of acting to form a quorum, any director ox any
two members of the Company may convene an Extraordinary
General Meeting in the same manner as nearly as
possible as that in which meetings may be convened by
the directors.




NOTICE OF GENERAL MEETINGS

12. An Annual General Meeting and a meeting
called for 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 a meeting for the passing of
a special resolution shall be called 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 hour of meeting and, in case of
special business, the general nature of that business,
and shall be given, in manner hereinafter mentioned or
in such other manner, if any, as may be prescribed by
the Company in General Meeting, to such persons as are,
under the regulations of the Company, entitled to
receive such notices from the Company:

Provided that a meeting of the Company
shall, notwithstanding that it is called by shorter
notice than that specified in this regulation, be
deemed to have been duly called if it is so agreed:-

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

13. Every notice convening a General Meeting
shall comply with the provisions of the Statutes as to
giving information to Members in regard to their right
to appoint proxies; and Notices of, and other
communications relating to, any General Meeting which
any Member is entitled to receive shall be sent to the
auditors for the time being of the Company.

14, The accidental omission to give notice of
a meeting %o, 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

15, (1) All business shall be deemed
special that is transacted at an Extraordinary General
Meeting, and also all that is transacted at an Annual
General Meeting, with the exception of declaring a

y



dividend, the consideration of the accounts, balance
sheets, and the reports of the directors and auditors,
the election of directors in the place of those
retiring and the re-appointment of, and the fixing of
the remuneration of, the auditors.

(2) The notice of each Annual General ,
Meeting shall also contain an agenda which shall, inter :
alia, contain the following items for discussion:-—

(a) a report from the Board of Directors concerning
the business and management of the Company for
the period covered by the accounts to be
presented to the meeting:; ;

(b) adoption of the report and accounts of the
Company and declaration of dividends;

(c) any other matters of which notice has been given
to the Company by any Director or by Members
entitled to convene a meeting in accordance with
the Statutes and these Regulations.

Cpempge 4w

16, (1) Nc business shall be transacted at
any General Meeting unless a quorum is present. Two
persons, being Members or proxies for Members or duly
authorised representatives of Members which are
corporations, shall be a quorum for all purposes.

(2) If within half an hour from the
time appointed for the meeting a quorum is not present,
the meeting, if convened upon the requisition of
Members, shall be dissolved; in any other case it shall
stand adjourned to the same day in the next week, at
the same time and place or to such other day and at
such other time and place as the Directors may
determine and if at the adjourned meeting a quorum is
not present within half an hour from the time appointed
for the meeting, the meeting shall be dissolved".

17. 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 shall not be present within fifteen
minutes after the time appointed for the holding of the
meeting or is unwilling to act the Directors present
shall elect one of their number 4o be chairman of the
meeting.

18. If at any meeting 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 shall choose one of
their number to be chairman of the meeting.

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

20. At any General Meeting a resolution put to
the vote of the meeting shall be decided on a show of
hands unless a poll is (before or on the declaration of
the result of the show of hands) demanded:-

(a) by the chairman; or

(b) by any Member presenht in person or by proxy or
(being a corporation) by its duly authorised
representative.

Unless a poll be so demanded a declaration
by the chairman that a resolution has on a show of
hands been carried or carried unanimously, or by a
particular majority, or lost and an entry to that
effect in the book fontaining the minutes of the
proceedings of the Company shall be conclusive evidence
of the fact without proof of the number or proportion
of the wvotes recorded in favour of or against such
resolution.

The demand for a poll may be withdrawn.

21, Except as provided in requlation 23, if a
poll is duly demanded it shall be taken in such manner
as the chairman directs, and the result of the poll
shall be deemed to be the resolution of the meeting at
which the poll was demanded.

22, In the case of an equality of votes,
whether on a show of hands or om a poll, the chairman
of the meeting at which the show of hands takes place
ot at which the poll is demanded, shall be entitled to
a second or casting vote.



23. 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 chalrman of the meeting
directs, ard any business other than that upon which a
poll has k . demanded may be proceeded with pending
the taking of the poll.

24, Subject to any special rights or
restrictions as to voting attached to any shares by the
terms on which they were issued or otherwise by or in
accordance with these Articles, 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 or by a proxy not being
himself a Member, shall have one vote, and on a poll
every Member who is present in person or by proxy or,
being a corporaticn, is present by a duly authorised
representative shall have one vote for every £1 in
nominal amount of shares in the capital of the Company
of which he is the holder.

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

26. A Member of unsound mind, or in respect of
whom an order has been made by any court having
jurisdiction in lunacy, may vote, whether on a show of
hands or on a 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, receiveu, curator bonis or other
person may, on 2 poll, vote by proxy.

27. 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.

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

[
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29, On a poll votes may be given either
personally or by proxy.

30. The instrument appointing a proxy shall be
in writing in any usual or common form or in such other
form as the Directors may accept and shall be signed by
the appointer or his attorney duly authorised in
writing, or, if the appointer is a corporation, either
under seal, or under the hand of a director or officer
of such corporation or by its attorney duly
authorised. A proxy need not be a member of the
Company .

31. where it is desired to afford members an
opportunity of voting for or against a resolution the
instrument appointment a PToxXy shall be in the
following form or a form as near thereto as
circumstances admit:-

" . Limited.
I/We,
of
in the county of ., being a
Member/Members of the above-named Company,
hereby appoint
of
or failing him,
of
as my/or proxy to vote for me/us on my/ouxr
pehalf at the [Annual or Extraordinary, as
the case may be] General Meeting of the
Company, to be held on the
day of 19 , and at any ‘
adjournment thereof.
Signed this day of 19 .

This form is to be used xin favour of
against
the resolution. Unless otherwise instructed, the
proxy will vote as he thinks Eit.

xgtrike out whichever is not desired.”

32, The instrument appd&nting a proxy shall be
deemed to confer authority to demand or join in
demanding a poll.

33. A vote given in accordance with the terms
of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the

’
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principal or revocation of the proxy or of the
authority under which the proxy was executed, or the
transfer of the share in respect of which the proxy is
given, provided that no intimation in writing 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.

34, 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
such power or authority, shall ve deposited at the
registered office of the Company (or at such other
place in the United Kingdom as is specified for that
purpose in any instrument of proxy sent by the Company
in relation to the meeting) not less than forty-eight
hours before the time for holding the meeting or
adjourned meeting at which the person named in the
instrument proposes to vote, or handed to the Chairman
of the meeting or adjourned meeting, and, in default,
the instrument of proxy shall not be treated as valid.

35. Subject to the provisions of the Statutes,
a resolution in writing (which shall include confirmed
telex, facsimile or other method of electronic
communication), agreed to and signed by all the Members
for the time being entitled to vote or by their duly
authorised attorneys (or, being corporations, by their
duly authorised representatives or attorneys), shall be
as yvalid and effective as a resolution duly passed at a
General Meeting of the Company duly convened and held,
and may consist of several dcluments in like form each
signed by one or mors Members or by their duly
authorised attorneys or representatives as aforesaid.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

36. Any corporation which is a Member of the
Company may by resolution of its directors or other
governing body authorise such person as it thinks £it
to act as its representative at any meeting of the
Company or of any class of Members of the Company, and
the person so authorised shall be entitled to exercise
the same powers on behalf of the corporation which he
represents as that corporation could exercise if it
were an individual Member of the’ Company.

DIRECTORS
37. The number of the Directors shall be six

{or such lesser number, minimum two, as the Board of
Directors may decide).
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38. The remuneration of Directors and other
terms of employment shall be fixed by General Meeting.

39. A Director shall not require a share
qualification, but nevertheless shall be entitled to
attend and speak at any General Meeting of, or any
separate meeting of the holders of any class of shares
in, the Company.

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

BORROWING POWERS

41. The Directors may exercise all the powers
of the Company to borrow money, and to mortgage or
charge its undertaking, property and uncalled capital,
or any part thereof, and subject to section 14 of the
Companies Act 1980 to issue debentures, debenture
stock, and other securities whether outright or as
security for any debt, liability or obligation of the
Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

42. The business of the Company shall be
managed by the Directors, who may pay all expenses
incurred in promoting and registering the Company, and
may exercise all such powers of the Company as are not,
by the Companies Acts 1948 to 1981 or by these
regulations, required to be exercised by the Company in
General Meeting, subject, nevertheless, to any of these
regulations, to the provisions of the Companies Acts
1948 to 1981 and to such requlations, being not
inconsistent with the aforesaid requlations or
provisions, as may be prescribed by the Company in
General Meeting; but no regulation made by the Company
in General Meeting shall invalidate any prior act of
the Directors which would have been valid if that
regulation had not been made.

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

44, 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 Directors.

45, The Company may exercise the powers
conferred upon the Company by sections 119 to 123 (both
inclusive) of the Act with regard to the keeping of a
dominion register, and the Directors may (subject to
the provisions of those sections) make and vary such
requlations as they may think fit respecting the
keeping of any such register,

46, (1) A director 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
Directors in accordance with section 199 of the Act.

(2) A Director who has declared an
interest in accordance with (1) above shall be allowed
to vote in respect of - any contract or arrangement in
vhich he is interested, and if he shall do so his vote
shall be counted, and he shall be counted in the quorum
present at the meeting,

(3) A Director may hold any other
office or place of profit under the Company (other than
the office of auditor) in conjunction with his office
of Director for such period and on such terms (as to
remuneration and otherwise) as the Directors may
determine and no Director or intending Director shall
be disqualified by his office from contracting with the
Company either with regard to his tenure of any such
other office or place of profit 6r 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
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liable to account to the Company for any profit
realised by any such contract or arrangement by reason
of such Director holding that office or of the
fiduciary relation thereby established.

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

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

47, All cheques, promissory notes, drafts,
bills of exchange and other negotiable 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
Directors shall from time to time by resolution
determine.

48, The Directors shall cause Minutes to be
made in books provided for the purpose:—

(a) of all appointments of officers and alternates
made by the Directors:

(b) of the names of the Directors or alternates
present at each meeting of the Directors, and of
any committee of the Directors; and

(c) of all resolutions and proceedings at all
meetings of the Company and of the Directors, and
of committees of the Directors.

43. The Directors may:-

(a) establish and maintain, or procure the
establishment and maintenance of, any share
option or share incentive or profit sharing
schemes or trusts or any non-contributory or
contributory pension or superannuation schemes or
funds for the benefit of, and may make or give or
procure the making or giving of loans, donations,
gratuities, pensions, allowances or emoluments
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(whether in money or money's-~worth) to, or to
trustees on behalf of, any persons who are or
were at any time in the employment or service of
the Company, or of any company which is a
subsidiary of the Company, or is allied to or
associated with the Company or with any such
subsidiary, or who are or were at any time
Directors or officers of the Company or of any
such other company as aforesaid, and to the
wives, husbands, widows, widowers, families and
dependants of any such persons;

(b) establish and subsidise or subscribe to any
institutions, associations, clubs or funds
calculated to be for the benefit of, or to
advance the interests and well—-being of the
Company, or of any such other company as
aforesaid, or of any such persons as aforesaid;

(c) make payments for or towards the insurance of any ;
such persons as aforesaid;

(d) pay, subscribe or guarantee money to or for any
charitable or benevolent objects, or for any
exhibition, or for any public, general or useful
object; and

(e) do any of the matters aforesaid either alone or
in conjunction with any such other company as
aforesaid.

Subject always., if the Statutes shall so require, to
particulars with respect to the proposed payment being
disclosed to the Members of the Company and to the
payment being approved by the Company, any Director
shall be entitled to participate in and retain for hig
own benefit any such donation, gratuity, pension,
allowance or emolument.

DISQUALIFICATION OF DIRECTORS

50, The office of Director shall be vacated if
the Director:-—

(a) Dby notice in writing delivered to the Company
resigns the office of Diregtcr, provided that
such action shall be without prejudice to the
terms of and to any rights of the Company under
any contractc between the Director and the
Company; ov ’
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(b} is absent from meetings of the Directors during a
continuous period of six months without special
leave of absence from the other Directors and his
alternate (if any) shall not during such period
have attended in his stead, and the Directors
pass a resolution that he has by reason of such
absence vacated office; or

(c) becomes bankrupt or makes any arrangement or
composition with his creditors gemerally; or

(d) ceases to be a Director by virtue of, or is
prohibited from being a Director by an order made
under, any of the provisions of the Statutes: or

(e) becomes incapable by reason of mental disorder of
discharging his duties as a Director.

APPOINTMENT AND REMOVAL OF DIRECTORS

51. (1) A Member c¢r Members holding a
majority in nominal value of the issued shares for the
time being conferring the right to vote at General
Meetings of the Company shall have power from time to
time and at any time to appoint any person or persons
as a Director or Directors and to remove from office
any Director howsoever appointed. Any such appointment
or removal shall be effected by an instrument which
shall be in writing signed by the Member or Members
making the same or by their duly authorised attorneys
(or in the case of a Member being a company signed by
one of its directors or officers on its behalf), or in
such other form as the Directors may accept, and shall
take effect upon such appointment or removal being
lodged with or otherwise communicated to the Company at
its registered office or being handed or otherwisze
communicated to the Chairman of a meeting of the
Directors at which a quorum is present.

(2) Without prejudice to paragraph (1)
of this Article the Company may by Ordinary Resolution
appoint any person to be a Director either to replace a
Director removed from office under paragraph (1) of
this Article or the Statutes or to fill a casual
vacancy or as an additional direqtor.

/
ALTERNATES

52. A Director may by written notice signed by
him or in such other form as the Directors may accept
appoint another Director or any other person to be and
act as his alternate at meetings of the Directors or of
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a committee of Directors at which he is unable to be
present. Any such appointment of a person who is not a
Director shall not be effective unless and until such
appointment is approved (i) by a resolution of the
Birectors, or (ii) by a majority of the Directors
attending for the purposes of the meeting at which the
alternate proposes to be present as such. Every such
alternate shall be entitled to notice of meetings of
the Directors, and to attend and vote as a Director at
any such meeting at which the Director appointing him
is not personally present and generally at such meeting
to exercise all the powers, rights, duties and
authorities of the Director appointing him. Every such
alternate shall also be entitled, in the absence from
the United Kingdom of the Director appointing him, to
sign on his hehalf a resolution in writing of the
Directors. An alternate shall not be an officer of the
Company. The remuneration of an alternate shall be
payable out of the remuneration payable to the Director
appointing him, and shall consist of such portion of
the last mentioned remuneration as shall be agreed
between such alternate and the Director appeinting

him. A Director may by written notice signed by him
and deposited at the registered office of the Company
or in such other form as the Directors may accept at
any time revoke the appointment of an alternate
appointed by him, If a Director shall cease to hold
the office of Director for any reason, the appointment
of his alternate shall thereupon automatically cease.

PROCEEDINGS OF DIRECTORS

53. The Directors may meet together for the
despatch of business, adjourn, and otherwise regulate
their meetings, as they think fit. Questions arising
at any meeting shall be decided by a majority of
votes. A Director who is also an alternate shall be
entitled to a separate vote on behalf of the Director
whom he represents, in addition to his own vote. In
case of an equality of votes the Chairman shall have a
second or casting vote. A Director may, and the
Secretary on the requisition of a Director shall, at
any time summon a meeting of the Directors. All
Directors shall be given at least 21 days written
notice of every meeting of the Directors. Every notice
shall state the nature of the buginess to be transacted
at the meeting and no Resolution may be passed at the
meeting on any business the nature of which has not
been so stated. Any Director or alternate may by
notice to the Company or at the commencement of a
meeting at which he is present waive Lis right to
receive notice of the meeting.
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54, The quorum for the transaction of the
business of the Directors shall be fixed by the
Directors, and unless so fixed shall be two. For the
purposes of this Regulation an alternate shall be
aounted in a quorum separately in respect of each of
the Directors for whom he has been appointed alternate
but so that no less than two individuals shall
constitute a quorum.

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

56, The Directors may delegate any of their
powers to committees consisting of such member or
members of their body as they think fit; any committee
so formed shall in the exercise of the powers so
delegated conform to any regulations that may be
imposed on it by the Directors. The Directors may also
appoint to any such committee persons who are not

Directors provided that the chairman and a majority of
such committee shall be Directors.

57. 2 committee may elect a chairman of its
meetings; if no such chairman is elected, or if at any
meeting the chairman is not present within five minutes
after the time appointed for holding the same, the
members present may choose one of their number to be

chairman of the meeting.

58. A committee may meet and adjourn as it
thinks proper. Questions arising at any meeting shall
be determined by a majority of votes of the members
present, and in the case of an equality of votes the
chairman shall have a second or casting vote.

59. 211 acts done by any meeting of the
Directors or of a committee of Directors or by any
person acting as a Director shall, notwithstanding that
it be afterwards discovered that there was some defect
in the appointment of any such Director or person
acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had
been duly appointed and was qualified to be a Director.

60. A resolution in writing, signed by all the
Directors for the time being entitled to receive notice
of a meeting of the Directors. shall be as valid and

- ——tr e a Fa *
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effectual as if it had been passed at a meeting of the
Directors duly convened and held and may consist of
several documents in like form each signed by one or
more Directors or by their alternates appointed in
accordance with these Regulations.

MANAGING AND EXECUTIVE DIRECTORS

61. The Directors may from time to time
appoint any one or more of their body to the office of
Managing Director or Executive Director for such period
and on such terms as they think fit. a Director so
appointed shall, without prejudice to the terms of any
contract between him and the Company, be subject to the
same provisions as to remuneration, resignation and
removal as other Directors of the Company, and if he
shall cease to hold the office of Director for any
reason he shall ipso facto and immediately cease to
hold such appointment.

62, The Directors may entrust to and confer
upon a Managing or Executive Director any of the powers
exerciseable by them upon such terms and conditions and
with such restrictions as they may think fit, ard
either collaterally with or to the exclusion of their
own powers and may from time to time revcke, withdraw,
alter or vary all or any such powers.

NOTICES

63. (1) A notice may be given by the
Company to any Member either personally or by sending
it by post to him or to his registered address. Where
a notice is sent by post, service of the notice shall
be deemed to be effected by properly addressing,
prepaying, and posting a letter containing the notice,
and to have been effected at the expiration of 24 hours
after the letter containing the same is posted.

(2) A notice may be given by the
Company to the joint holders of a share by giving the
notice to the joint holder first named in the register
of members in respect of the share.

. (3) A notice may be given by the
Company to the persons entitled to a share in
consequence of the death or bankfhptcy 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 descriptioen, at the address,
if any supplied for the purpose by the persons claiming

Ul d
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to be so entitled, or (until such an address has been
so supplied) by giving the notice in any manpner in
which the same might have been given if the death or
bankruptcy had not occured.

(4) Notice of every General Meeting
ghall be given in any manner hereinbefore authorised
to:—

(a) every Member;

{(b) every person upon whom the ownership of a
share devolves by reason of his being a
legal personal representative or a trustee
in bankruptcy of a Member where the Member
but for his death or bankruptey would be
entitled to receive notice of the meeting;
and

(c) the auditor for the time being of the
Company. '

No other person shall be entitled to receive
notices of General Meetings.

INDEMNITY

64, Subject to the provisions of the Act,
every Director or other officer of the Company or
person acting as an alternate shall be entitled to be
indemnified out of the assets of the Company against
all costs, charges, expenses, losses or liabilities
which he may sustain or incur in or asbout the execution
of the duties of his office or otherwise in relation
thereto.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
- 0of -

STATOIL (U.K.) LIMITED

(Passea 6 fpell 1987

At an Extraordinary General Meeting of the Company duly
convened and held on 6th April 1987 the following resolution was

duly passed as a Special Resolution:
RESQLUTION A

"mhat the Articles of Association of the Company be and they
are hereby amended by deleting Regulation 37 and substituting
therefore the following new Regulation to be numbered 37 namely:-

"37. There shall be no limit on the maximum number of the

L)

Directors; the minimum number of the Directors shall be two.

Thor InYe Willumsen

Chairman of the Meeiting
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARE s

MEMORANDUM OF ASSOCIATION
OF

STATOIL (U.K.) LIMITED#**

(amended by Special Resolution
passed on B8th January 1985)

1. The name of the Company is "SAGA
PETROKJEMI (U.K.) LIMITED."*

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

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

(a) (i) to carry out exploration, product:sn,
transportation, refining and marketing of
petroleum and petroleum derived products
together with all activities reasonably
related thereto.

(ii) to purchase, take on lease, or otherwise
" acquire freehold and other lands,
properties, deposits and also grants,

* By Spaecial Resolution passed 18th November 1976
the name ¢f the Company was changed to SAGA
PETROCHEMICALS (U.K.) LIMITED and by a further
Special Resolution passed 2%th November 1983 the
name of the Company was changed to STATOIL
(J.K.) LIMITED

* i Amended by Special Resolution passed 8th January
1985.



" (b)

()

(d)

(e)

concessions, leases, claims, licences of,
or other interests in drilling rights,
prospecting rights, lands, water rights,
and either absolutely or conditionally,
and either solely or jointly with others.

(iii) to prospect, explore, open and work
claims, drill and sink shafts and wells,
and raise, pump, dig and quarry for oil,
petroleum and gas;

{iv) to carry on the business of producers,
refiners, storers, suppliers and
distributors of oil, petroleum and gas and
0il, petroleum products in all their
respective branches as well as other
activities reasonably related thereto;

(v) to act as consultants and specialists in
the provision of equipment and services of
all kinds for oil and gas prospecting and
drilling; to hire and let on hire staff
and personnel of every kind, to act as
advisers on all matters relating to the
planning, specification, estimating, and
other problems connected with o0il and gas’
prospecting, and to carry out any other
activities which are reasonahly related to
the attainment of any of the above objects;

in all cases either itself, or in participation
with other companies.

To carry on the business of merchants and tradexs
generally and to buy, sell, hire, manufacture,
repair, let on hire, alter, improve, treat and
deal in all apparatus, machines, materials and
articles of all kinds;

To invest and deal with the moneys of the Company
in or upon investments or securities of any
nature (whether as principal or agent) and
generally to acquire, hold, deal in and otherwise
dispose of investments and other securities;

To carry on any other business or activity,
whether trading, manufacturing, investing or
otherwise;

To purchase, take on lease or in exchange, hire
or otherwise acquire, hold deal in and otherwise
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(h)

(1)

dispose of all or any estate or interest in or
over any lands, buildings, easements, rights,
privileges, concessions, patents. patent rights,
licences, secret processes, machinery, plant,
stock-in—trade and any real or personal property
(whether tangible or intangible) of any kind;

To receive money on deposit or loan from any
person, firm or company;

To make advances to any person firm or company
with or without security:

To guarantee, support or secure, whether by
direct obligation ox covenant or by mortgaging or
charging all or any part of the undertaking,
property and assets (present and future) and
uncalled capital of the Company or by issuing any
security of the Company by way of mortgage, or by
any one or more or all of such methods or by any
other method, the performance of any obligations
or commitments and the repayment or payment of
the principal amounts of, or the premiums,
interest and dividends on any securities of any
person, firm or company, including (without
prejudice to the generality of the foregoing) any
company which is for the time being a subsidiary
company or holding company of the Company or is a
subsidiary of such a holding company or which is
otherwise directly or indirectly associated with
the Company in business or through shareholdings;

To establish and maintain or procure the
establishment and maintenance of any share option
or share incentive or profit sharing schemes or
+rusts or any non-contributory or contributory
pension or superannuation schemes or funds for
the benefit of, and to make or give or procure
the making or giving of loans, donations,
gratuities, pensions, allowances or emoluments
whether in money or moneys worth to, or to
trustees on behalf of, any persons who are or
were at any time in the employment or service of
the Company, or of any company which is a
subsidiary of the Company or is allied to or
associated with the Company or with any such
subsidiary company, or who are or were at any
time directors or officers of the Company oxr of
any such other company as aforesaid, or any
persons in whose welfare the Company or any such
other company as aforesaid is or has been at any
time interested, and the wives, husbands, widows,



(3)

(k)

(1)

(m)

{n)

widowers, families and dependants of any such
persons, and to establish and subsidise or
subscribe to any institutions, associations,
¢clubs or funds calculated to be for the benefit
of or to advance the interests and well-being of
the Company or of any such other company as
aforesaid, or of any such persons as aforesaid,
and to make payments for or towards the insurance
of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or
benevolent objects or for any exhibition or for
any public, general or useful object, and to do
any of the matters aforesaid, either alone or in
conjunction with any such other company as
aforesaid;

To enter into any joint venture, partnership or
joint-purse arrangement or arrangement for
sharing profits, union of interests or
co-operation with any person, firm, or company
and to subsidise or othurwise assist any person,
firm or company:;

To establish or promote or concur in establishing
or promoting aany other company and to gquarantee
the payment of the dividends, interest or capital
of any shares, stock or other securities issued
by or any other obligations of any such company:

To purchase o- otherwise acquire and undertake
all or any pal't of the business, property,
assets, liabilities and transactions of any
person, firm >r company;

To sell, improve, manage, develop, turn to
account, exchange, let on rent, royalty, share of
profits or otherwise, grant licences, easements
and other rights in or over and in any other
manner deal with or dispose of the undertaking
and all or any of the property and assets for the
time being of the Company including without
limitation, any such dealing or disposal on terms
that are wholly or partly gratuitous or of a
non-commercial nature;

To distribute among the Members in specie any
property of the Company, or any proceeds of sale
or disposal of any property of the Company, but
so that no distribution amounting to a reduction
of capital be made except with the sanction (if
any) for the time being required by law;
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(o)

(p)

(q)

(r)

{s)

(t)

To make known the businesses or any of them or
the.products or any of them of the Company or the
businesses or products of any other person firm
Or company, in particular by advertising in the
press, by circulars, by purchase and exhibition
of works of art or interest, by publication in
books and periodicals, and by granting prizes,
rewards and donations, and by carrying on and
conducting prize and competition schemes or any
scheme or arrangement of any kind, either alone
or in conjunction with any other person, £irm or
company, whereby the said businesses or any of
them may be promoted or developed, or whereby the
said products may be advertised and made known;

To enter into any arrangement with any government
or authority, supreme, municipal, local or
otherwise, and to obtain from any such government
or authority all legislation, orders, rights,
concessions and privileges that may seem
requisite;

To borrow or raise or secure the payment of money
for the purposes of or in connection with any of
the Company's business or bhusinesses;

To mortgage and charge the undertaking and all or
any of the real and personal property and assets,
present or future, and all .or any of the uncalled
capital for the time being of the Company, and to
issue in cash at par or at a premium or discount,
or for any other consideration, debentures,
mortgage debentures or debenture stock or other
similar securities, payable to bearer or
otherwise, and either permanent or redeemable or
repayable, and collaterally or further to secure
any securities of the Company by a trust deed or
other assurance;

To draw, make, accept, endorse, negotiate,
discount and execute promissory notes, bills of
exchange and other negotiable instruments;

To pay or otherwise give consideration for any
property or rights acquired by the Company in any
manner whatscever and in particular but without
limitation in cash or fully or partly paid-up
shares, with or without preferred or deferred or
guaranteed rights in respect of dividend or
repayment of capital or otherwise, or by any
securities which the Company has power to issue,
or partly in one mode and partly in another;



(u})

(v)

(w)

(x2)

()

To accept payment or other consideration for any
property or rights sold or otherwise disposed of
or dealt with by the Company in any manner
whatsoever and in particular but without
limitation in cash, whether by instalments or
otherwise, or in fully or partly paid-up shares
of any company or corporation, with or without
deferred or preferred or quaranteed rights in
respect of dividend or repayment of capital or
otherwise, or in debentures or Imortgage
debentures or debenture stock, mortgages or other
securities of any company or corporation, or
partly in one mode and partly in another, and to
hold, dispose of or otherwise deal with any
shares, stock or securities so acquired;

To amalgamate with any other company, whether by
sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject
to the liabilities of this or any other such
company as aforesaid, with or without winding~up
or by sale or purchase (for fully or partly
paid~-up shares or otherwise) of all or a
controlling interest in the shares or stock of
this or any other such company as aforesaid, or
by partnership, or any arrangement of the nature
of partnership, or in any other manner:

To pay out of the funds of the Company all
expenses which the Company may lawfully pay in
respect of or incidental to the formation,
registration and advertising of or raising money
for the Company and the issue of its capital,
including brokerage and commissions for obtaining
applications for or taking, placing or
under-writing shares, debentures or debenture
stock, and to apply at the cost of the Company to
Parliament for any extension of the Company's
objects and powers;

To do all or any of the above things and either
as principals, agents, trustees, contractors or
otherwise, and either alone or in conjunction
with others, and either by or through agents,
sub-contractors, trustees or otherwise; and

To do all such other things as are in the opinion
of the Company incidental or conducive to the
above objects or any of them,

The objects specified in each of the paragraphs

of this Clause shall not, except where the context

@,



expressly so requires, be in any way limited or
restricted by the terms of any other pParagraph and
shall he construed as Separate, distinct ang
independent objects capable of being performed ang
carried out Separately, distinectly and independently of
each other.

4, The liability of the Members is limited,

5. The share capital of the Company is
£10,600 divided into 10,000 shares of £1 each,



WE, thg several Pexsons whose names and addresses are
subscribed, are desirous of being formed into a Company

NAMES, ADDRESSES AND DESCRIPTIONS Number of
OF SUBSCRIBERS shares taken

by each
subscriber
{(in words)

B.P.N. GARTSIDE, Cne
47 Nevern Square,
London S.W.5

Legal Executive

B.S. WALKER, One
Dowgate Hill House,
London ECAR 28Y

Articled Clerk

Dated this 21st day of October, 1976
WITNESS to the above Signatures:-
P.M. BROOKS,
Dowgate Hill House,
London EC4R 2SY

Solicitor



THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED B Y SHARES

NEW

ARTICLES OF ASSOCIATION
OF

STATOIL (U.K.) LIMITED

REGULATIONS OF THE COMPANY

1. (1) The Regulations in Table A in the
First Schedule to the Companies Act, 1948, as amendegd
by statute in force at the date of the adoption of
these Articles (which Table, ag amended, is hereinafter
referred to as "Table A") shall apply to the Company,
save in so far as they are exciluded or modified

hereby. Regulations 3, 11, 22, 24, 47 to 109
(inclusive) 131 to 134 (inclusive) and 135 in Table A
shall not apply to the Company, but the remaining
Regulations in Table A, subject to the modifications
hereinafter expressed, and the Articles hereinafter

(2) In these Articles "the Statutes*
means the Companies Acts 1948 to 1983 and every
statutory modification or re-enactment thereof for the
time being in force and every other Act for the time
being in force relating to companies and affecting the
Company.

SHARE CAPITAL

2. The Share Capital of the Company is
£10,000 divided into 10,000 Ordinary Shares of £l each,

3. (1) Subject to the provisions of
paragraph (2) of this Article the Directors are hereby

offer, allot, agree to allot, grant any right to
subscribe for, or to convert any security into, and



otherwise dispose of any of the shares in the capital
of the Company for the time being unissued to such
persons (including any Directors) at such times ang
generally on such terms and conditions as they think
proper but subject to any direction to the contrary
given by the Company in General Meeting and to the
terms on which any shares are created or issued and
provided that no shares shall be issued at a discount
contrary to the Statutes.

{2) The Directors may not in the
exercise of the authority conferred on them by
ggragraph (1) of this Article allot relevant securities
kR

(a) the amount of such allotment, added to the
amount of relevant securities previously
allotted pursuant to such authority, would
exceed £10,000; or

(b) a period of five years has elapsed from
the date on which the resolution adopting
this Article was passed and the allotment
is not made pursuant to an offer or
agreement made by the Company during such
period.

(3) The authority of the Directors to
allot relevant securities may be varied revoked or
renewed by Ordinary Resolution of the Company in
accordance with the provisions of the Statutes.

, (4) In this Article references to
relevant securities and to the allotment thereof shall
be construed in accordance with the said provisions of
the Statutes and references to the amount of relevant
securities allotted shall in the case of shares be
construed as references to the nominal value of such
shares and in the case of a right to subscribe for, or
convert any security into, shares shall be construed as
references to the nominal value of the shares which may
require to be allotted pursuant to such right.

4. Subject to the provisions of the Statutes
the Company may:-

(a) issue shares which are to be redeemed, or are
liable to be redeemed at the option of the
Company or of the holder thereof, such redemption
to be effected on such terms and in such manner
as the Company by Special Resolution may
prescribe, and N



(b) purchase its own shares (including redeemable
shares) and (subject as aforesaid) payment in
respect of any such redemption or purchase may be
made out of distributable profits of the Company
or the proceeds of a fresh issue of shares or
otherwise.

5. Shares in the Company shall be in
registered form and shares shall be numbered in such
manner as the Board of Directors shall determine., The
Company shall not be entitled to any payment or fee in
connection with the issue of share certificates, the
registration of any instrument of transfer or the
registration of any document referred to in Regulation
28 in Table A, and Regulations 8, 25(a) and 28 in Table
A shall be modified accordingly.

LIEN

6. The Company shall have a first and
paramount lien on all the shares registered in the name
of any Member (whether solely or jointly with others)
for all moneys due to the Company from him or his
estate, whether solely or jointly with any other person
(whether a Member or not) and whether such moneys are
presently payable or not. The Company's lien on a
share shall extend to all dividends or other moneys
payable thereon or in respect thereof. The Directors
may at any time resolve that any share shall be exempt,
wholly or partially, from the provisions of this
aArticle,

TRANSFER OF SHARES

7. The instrument of transfer of a share
shall be executed by or on behalf of the transferor,
and the transferor shall be deemed to remain the holder
of the share until the name of the transferee is
entered in the register of members in respect thereof;
provided that in the case of a partly paid share the
instrument of transfer must also be executed by or on
behalf of the transferee,

8. (L) No transfer of any shares in the
capital of the Company shall be registered unless the
same shall have been approved by a General Meeting of
the Company pursuant to this Article or arising by
virtue of (5) or {(6) below.

(2) Any shareholder wishing to transfer
any shares in the capital of the Company (hereinafter
referred to as "the applicant") shall give notice to
the Board of Directors by registered post which notice
shall specify



(a)
(b)
(c)

the number of shares to be transferred
the name of the transferee

the price at which such shares are to be
transferred.

(3) The Beoard of Directors shall

convene an Extraordinary General Meeting of the Company
within a period of not more than 6 weeks from the date
of receipt of such notice for the purpose of

considering,
transfer.

such meeting
presented to
within three

(a)

(b)

()

and if thought fit, approving the said

(4) if the said transfer is approved at
the transfer shall be registered if

the Company, duly stamped, at any time
months thereafter.

(5) If either:

no such meeting as is referred to in (3)
above is held within the period stated
therein; or

no resolution has been proposed thereat
for the permission to make the said
transfer; or

approval for the said transfer has been
refused without there having been named to
and approved by the said meeting one or
more other prospective purchasers of the
whole of the sald shares and evidence in
writing of their willingness to proceed
having also been produced to the
applicant, the approval shall be deemed to
have been given on the date on which the
meeting was held (or, if no meeting was
held, on the last day on which it could
have been held under (3) above) and the
provisions of (4) above shall apply
accordingly.

(6) If a prospective purchaser for the

shares covered by the said notice is named pursuant to
Clause 5(c) above the applicant shall be bound to
transfer the said shares to such purchaser providing

the price to
(a)

be paid either:

equals or exceeds the price set out in the
notice referred to in (2) above; or

wef

<



(b) equals or exceeds the price determined by
an independent expert agreed on by the
applicant and such prospective purchaser
(or, failing agreement, by the President
of the Institute of Chartered Accountants
of England and Wales for the time being)
as being the fair value of the said shares.

The costs of such expert shall be borne as
to one half thereof by the applicant and as to the
other half thereof by the prospective purchaser (save
in the case where as a resulf of such expert's
determination the applicant is not bound to transfer
the said shares in which case the othar half thereof
shall be borne by the Company).

(7> The applicant hereby appoints any
director for the time being of the Company to execute
such deeds and documents con his behalf as are necessary
to carry out the provisions of this Article.

GENERAL MEETINGS

9. The Company shall in each year hold a
General Meeting as its Annual General Meeting in
addition to any other meetings in that year, and shall
specify the meeting as such in the notices calling it;
and not more than fifteen months shall elapse between
the date of one Annual General Meeting of the Company
and that of the next. Provided that so long as the
Company holds its first Annual General Meeting within
eighteen months of its incorporation, it need not hold
it in the year of its incorporation or in the following
year. The Annual General Meeting shall be held at such
time and place as the directors shall appoint.

10. A1l General Meetings other than Annual
General Meetings shall be called Extraordinary Generail
Meetings.

1l. The directors may, whenever they think
fit, convene an Extraordinary General Meeting, and
Extraordinary General Meetings shall also be convened
on such requisition, or, in default, may be convened by
such requisitionists, as provided by section 132 of the
Act. If at any time there are not sufficient directors
capable of acting to form a quorum, any director or any
rwo members of the Company may convene an Extracrdinary
General Meeting in the same manner as nearly as
possible as that in which meetings may be convened by
the directors.



NOTICE OF GENERAL MEETINGS

12, An Annual General Meeting and a meeting
called for the passing of a special resolution shall be
called by twenty-one days' notice in writing at the
ljeast, and a meeting of the Company other than an
Annual General Meeting or a meeting for the passing of
a special resolution shall be called by 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 hour of meeting and, in case of
special business,  the general nature of that business,
and shall be given, in manner hereinafter mentioned or
in such nther manner, if any, as may be prescribed by
the Company in General Meeting, to such persons as are,
under the requlations of the Company, entitled to
receive such notices from the Company:

Provided that a meeting of the Company
shall, notwithstanding that it is called by shorter
notice than that specified in this requlation, be
deemed to have been duly called if it is so agreed:-

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

13. Every notice convening a General Meeting
shall comply with the provisions of the Statutes as to
giving information to Members in regard to their right
to appeint proxies; and Motices of, and other
communications relating to, any General Meeting which
any Member 1is entitled to receive shall be sent to the

auditors for the time being of the Company.

14, The accidental omission to give notice of
a meeting to, oxr 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 MEETILNUS

15. (1) All business shall be deemed
special that is transacted at an Extraordinary General
Meeting, and also all that is transacted at an Annual
General Meeting, with the exception of declaring a
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dividend, the consideration of the accounts, balance
sheets, and the reports of the directors and auditors,
the election of directors in the place of those
retiring and the re—appointment of, and the fixing of
the remuneration of, the auditors.

. (2) The notice of each Annual General
Meeting shall also contain an agenda which shall, intex
alia, contain the following items for discussion:-

{a) a report from the Board of Directors concerning
the business and management of the Company for
the period covered by the accounts to be
presented to the meeting;

(b) adoption of the report and accounts of the
Company and declaration of dividends;

{c) any other matters of which notice has been given
to the Company by any Director or by Members

entitled to convene a meeting in accordance with
the Statutes and these Regulations.

1s. (1) No business shall be transacted at
any General Meeting unless a quorum is present. Two
persons, being Members or proxies for Members or duly

authorised representatives of Members which are
corporations, shall be a quorum for all purposes.

(2) If within half an hour from the
time appointed for the meeting a guorum is not present,
the meeting, if convened upon the requisition of
Members, shall be dissolved; in any other case it shall
stand adjourned to the same day in the next week, at
the same time and place or to such other day and at
such other time and place as the Directors may
determine and if at the adjourned meeting a quorum is
not present within half an hour from the time appointed
for the meeting, the meeting shall be dissolved".

17. 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 shall not be present within fifteen
minutes after the time appointed for the holding of the
meeting or is unwilling to act the Directors present
shall elect one of their number to be chairman of the

meeting.

18. If at any meeting no Director is willing
to act as chairman or if no Director 1is present within
fifteen minutes after the time appointed for holding



the meeting, the Members present shall choose one of
their number to be chairman of the meeting.

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

20. At any General Meeting a resolution put to
the vote of the meeting shall be decided on a show of
hands unless a poll is (before or on the declaration of
the result of the show of hands) demanded:~

(a) by the chairman; or

(b) by any Member present in person oL by Proxy or
(being a corporation) by its duly authorised
representative. .

Unless a poll be so demanded a declaration
by the chairman that a resolution has on a show of
hands been carried or carried unanimously, or by a
particular majority, OT lost and an entry to that
effect in the book containing the minutes of the
proceedings of the Company shall be conclusive evidence
of the fact without proof of +he number ¢r proportion
of the votes recorded in favour of or against such
resolution,

The demand for a poll may be withdrawn.

21. Except as provided in requlation 23, if a
poll is duly demanded it shall be taken in such manner
as the chairman directs, and the result of the poll
shall be deemed to be the resolution of the meeting at
which the poll was demanded.

22. In the case of an equality of votes,
whether on a show of hands or on a poll, the chairman
of the meeting at which the show of hands takes place
or at which the poll is demanded, shall be entitled to
a second or casting vote.
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.. 23. A poll demanded on the election of a
chairman or on a quaestion of adjournment shall be taken
forthwith., A poll demanded on any other gquestion shall
be taken at such time as the chairman of the meeting
directs, and any husiness other than that upon which a
poll has been demanded may be proceeded with pending
the taking of the poll.

24. Subject to any special rights or
restrictions as to voting attached to any shares by the
terms on which they were issued or otherwise by or in
accordance with these Articles, 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 or by a proxy not being
himself a Member, shall have one wvote, and on a poll
every Member who is present in person or by proxy or,
being a corporation, is present by a duly authorised
representative shall have one vote for every £1 in
nominal amount of shares in the capital of the Company
of which he is the holder.

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

« 26. A Member of unsound mind, or in respect of
whom an order has been made by any court having
jurisdiction in lunacy, may vote, whether on a show of
hands or on a poll, by his committee, receiver, curator
bonis, or other person in the nature of a committee,
receiver or curator honis appeointed by that court, and
any such committee, receiver, curator bonis or other
person may, on a poll, vote by proxy.

27. 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.

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

and conclusive.
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29, On a poll votes may be given either
personally or by prozy.

) .39. ) The instrument appointing a proxy shall be
in writing in any usual or common form oL in such other
form as the Directors may accept and shall be signed by
the gppointer or his attorney duly authorised in
writing, or, if the appointer is a corporation, either
under seal, or under the hand of a director or officer
of such corporation or by its attorney duly

authorised. A proxy need not be a member of the
Company.

31. Where it is desired to afford members an
qpportunity of voting for or against a resolution the
instrument appointment a proxy shall be in the
following form or a form as near thereto as
circumstances admit:i-

" Limited.

I/We, ’
of .
in the county of , being a
Member/Members of the above-named Company,
hereby appoint

of

or failing him,

of ’
as my/or proxy to vote for me/us on my/our
behalf at the [Annual or Ecgtraordinary, as
the case may bel General Meeting of the
Company, to be held on the

day of 19 , and at any ¢
adjournment thereof.

Signed this day of 19 .

This form is to be used *in favour of
against
the resolution. Unless otherwise instructed, the
proxy will vote as he thinks fit.

*Strike out whichever is not desired.”

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

33. A vote given in accordance with the terms
of an instrument of proxy shall be valid .
notwithstanding the previous death or insanity of the
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principal or revocation of the proxy or of the
authority under which the proxy was execubed, or the
transfer of the share in respect of which the proxy is
given, provided that no intimacion in wricing of such
death, insanity, revocation or transfer as aforesaid
shall have been rsceived by the Company at the affice
before the commencement of the meeting or adjourned
meeting at which the proxy is used.

34. The instrument appointing a proxy and the
power of attorney or other autnority (if any) under
which it is signed, or a notarially certified copy of
such power or authority, shall be deposited at the
registered office of the Comgany (or at such other
place in the United Kingdom as is specified for that
purpose in any instrument of prozy sent by the Company
in relation to the meeting) not less than forty-eight
hours before the time for holding the meeting or
adjourned meeting at which the person named in the
instrument proposes to vote, or handed to the Chairman
cf the meeting or adjourned meeting, and, in default,
the instrument of proxy shall not be treated as valid.

35. Subject to the provisions of the Statutes,
a resolution in writing (which shall include confirmed
telex, facsimile or other method of electronic
communication), agreed to and signed by all the Members
for the time being entitled to vote or by their duly
authorised attorneys (or, being corporations, by their
duiy authorised representatives or attorneys), shall be
as valid and effective as a resolution duly passed at a
General Meeting of the Company duly convened and held,
and may consist of several documents in like form each
signed by one or more Members or by their duly
authorised attorneys or representaktives as aforesaid.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

36. Any corporation which is a Member of the
Company may by resolution of its directors or other
governing body authorise such person as it thinks fit
to act as its representative at any meeting of the
Company or of any class of Members of the Company, and
the person so authorised shall be entitled to exercise
the same powers on behalf of the corporatign wplcb he
represents as that corporation could exercise if it
were an individual Member of the Company.

DIRECTORS
x37. There sha:l be no limit on the maximum
number of the Directors; the minimum numbers of the
Directors shall be two.

* (Adopted by Special Resolution on 6th April 1987)
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38. The remuneration of Directors and other
terms of employment shall be fixed by General Meeting,

_ 39, A Director shall not require a share
qualification, but nevertheless shall he entitled to
attend and speak at any General degzing of, or any
Separate meeting of the holders of any class of shares
in, the Company.

40, A Director of the Company may be or become
a director or other officer of, or Otherwise interested
N, any company promoted by the Company or in which the
Company may be interested as shareholder or otherwise,
and no such Director shall be iccountable ko the
Company for any remuneration or othaer benefits received
by him as a director or officer of, or from his
interest in, such other company unless the Company
otherwise direct.

BORROWING POWERS

41. The Directors nay exercise all the powers
of the Company to borrow money, and to mortgage or
charge itsg undertaking, property and uncalled capital,
Or any part thereof, and subject to section 14 of the
Companies Act 1980 to issue debentures, debenture
stock, and other securities whether outright or as f
security for any debt, liability or obligation of the
Company or of any third party. '

‘ POWERS AND DUTIES OF DIRECTORS

42, The business of the Company shall be
managed by the Directors, who may pay all expenses
incurred in promoting and registering the Company, and
may exercise all such powers of the Company as are not,
by the Companies Acts 1948 to 198l or by these
rsjulations, required to be exercised by the Company in
General Meeting, subject, nevertheless, to any of these
regulations. to the provisions of the Companies Acts
1948 to 1981 and to such regulations, being not
inconsistent with the aforesaid regulations or
provisions, as may be prescribed by the Company in
General Meeting; but no tegulation made by the Company
in General Meeting shall invalidate any prior act of
the Directors which would have been valid if that
regulation had not been made.

43, The Directors may from time ko time and at
any time by power of attorney appoint any company, firm
or person or body of persons, whether nominated s

directly or indirectly by the Directors, to be the
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attorney or attorneys of the Company for such purposes
and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the
directors under these requlations) and for such period
and subject to such conditions as they may think fit,
and any such powers of attorney may contain such
provisions for the protection and convenience of
persons dealing with any such attorney as the Directors
may think fit and may also authorise any such attorney
to delegate all or any of the powers, authorities and
discretions vested in him.

44. 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 Directors.

45. The Company may exercise the powers
conferred upon the Company by sections 119 to 123 (both
inclusive) of the Act with regard to the keeping of a
dominion register, and the Directors may (subject to
the provisions of those sections) make and vary such
requlations as they may think fit respecting the
keeping of any such register.

46. (1) A director who is in any way,
whether directly or indirectly, interested in a
contract or proposed contract with the Company shall
declare the nature of hisg interest at a meeting of the
Directors in accordance with section 199 of the Act.

(2) A Director who has declared an
interest in accordance with (1) above shall be allowed
to vote in respect of any contract or arrangement in
which he is interested, and if he shall do so his vote
shall be counted, and he shall be counted in the quorum
present at the meeting.

(3) A Director may hold any other
office or place of profit under the Company (other than
the office of auditor) in conjunction with his office
of Director for such period and on such terms (as to
remuneration and otherwise) as the Directors may
determine and no Director or intending Director shall
be disqualified by his office from contracting with the
Company either with regard to his tenure of any such
other office or place of profit or as vendor, purchaser
or otherwise, nor shall any such contract, or any
contract or arrangement entered into by or on behalf of
the Company in which any Director is in any way
interested, be liable to be avoided, nor shall any
Director so contracting or being so interested be
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. (4) A Director, notwithstanding hisg
1nte;est, may be counteq in the dquorum present at any

are arranged, and he may vote on any such appointment
Or arrangement and the arrangement of the terms thereor,

signed, drawn, accepted, endorsed, or otherwise
executed, as the ¢ase may be, in such manner as the
Directors shalj from time to time by resolution
determing.

48. The Directors shall cause Minutes to pe
made in booksg Provided for the Purpose: -

(a) of all appointments of officers ang alternates
made by the Directors;

of the names of the Directorsg Or alternates
Present at each meeting of the Directors, and of
any committee of the Directors; and

(b)

(c) of all resolutions andg Proc¢eedings at aljl
meetings of the Company and of the Directors, ang
of committees of the Directors.

49, The Directors may:-—

(a) @stablish ang maintain, or Procure the
establishment and maintenance of, any Share

Procure the making or giving of loans, donations,
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(whether in money or money' s-worth) to, or to
trustees on behalf of, any persons who are or
were at any time in the employment ot service of
the Company., OL of any company which is a
subsidiary of the Company, or is allied to or
associated with the Company or with any such
subsidiary, or who are or were at any time
Directors or officers of the Company or of any
such other company as aforesaid, and to the
wives, husbands, widows, widowers, farmilies and
dependants of any such persons;

(b) establish and subsidise or subscribe to any
institutions, associations, clubs or funds
calculated to be for the benefit of, or to
advance the interests and well-being of the
Company, or of any such other company 2as
aforesaid, or of any such persons as aforesaid:;

{c) make payments for or towards the insurance of any
such persons as aforesaid;

(d) pay, subscribe or guarantee money to or for any
charitable or benevolent objects, or for any
exhibition, or for any public, general or useful
object; and

(e) do any of the matters aforesaid either alone or
in conjunction with any such other company as
aforesaid.

Subject always, if the gtatutes shall so regquire, to
particulars with respect to the proposed payment being
disclosed to the Members of the Company and to the
payment being approved by the Company, any Director
chall be entitled to participate in and retain for his
own benefit any such donation, gratuity. pension.
allowance or emolument.

DISQUALIFICATION OF DIRECTORS )

50. The office of Director shall be vacated if
the Director:-—

(a) by notice in writing delivered to the Company
resigns the office of Director, provided that
such action shall be without prejudice to the
vorms of and to any rights of the Ccmpany under
any contract between +he Director and the

Company; OF
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(b) is absent from meetings of the Directors during a
continuous period of six months without special

alternate (if any) shall not during such period
have attended in hig stead, and the Directors
pass a resolution that he hag by reason of such
absence vacated office: or

{c) becomeg bankrgpt Or makes any arrangement or
composition with his creditors generally; or

(d) ceases to be a Director by virtue of, or is
Prohibited from being a Director by an order made
under, any of the provisions of the Statutes; or

(e) becomes incapable by reason of mental disorder of
discharging his duties as a Director.

APPOINTMENT AND REMOVAL OF DIRECTORS

51, (1) A Member or Members holding a
majority in nominal value of the issued shares for the
time being conferring the right to vote at General
Meetings of the Company shall have power from time to
time and at any time to appoint any person or persons
as a Director or Directors and to remove from office
any Director howsoever appointed. Any such appointment
or removal shall be effected by an instrument which
shall be in writing signed by the Member or Members
making the same or by their duly authorised attorneys
(or in the case of a Member being a company signed by
one of its directors or officers on its behalf), or in
such other form as the Directors may accept, and shall
take effect upon such appointment or removal being
lodged with or otherwise communicated to the Company at
its registered office or being handed or otherwise
communicated to the Chairman of a meeting of the
Directors at which a quorum is present,

(2) Without prejudice to paragrapk (1)
of this Article the Company may by Ordinary Resolution
appoint any person to be a Director either to replace a
Director removed from office under paragraph (1) of
this Article or the Statutes or to fill a casual
vacancy or as an additional director.

ALTERNATES

52, A Director may by written notice signed by
him or in such other form as the Directors may accept
appoint another Director or any other person to be and
act as his alternate at meetings of the Directors or of

an
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a committee of Directors at which he is unable to be
present. Any such appointment of a person who is not a
Director shall not be effective unless and until such
appointment is approved (i) hy a resolution of the
Directors, or (ii) by a majority of the Directors
attending for the purposes of the meeting at which the
alternate proposes to be present as such. Every such
alternate shall be entitled to notice of meetings of
the Directors, and to attend and vote as a Director at
any such meeting at which the Director appointing him
is not personally present and generally at such meeting
to exercise all the powers, rights, duties and
authorities of the Director appointing him. Every such
alternate shall also be entitled, in the absence from
the United Kingdom of the Director appointing him, to
sign on his behalf a resolution in writing of the
Directors. An alternate shall not be an officer of the
Company. The remuneraticn of an alternate shall be
payable out of the remuneration payable to the Director
appointing him, and shall consist of such portion of
the last mentioned remuneration as shall be agreed
between such alternate and the Director appointing

him. A Director may by written notice signed by him
and deposited at the registered office of the Company
or in such other form as the Directors may accept at
any time revoke the appointment of an alternate
appointed by him. If a Director shall cease to hold
the office of Director for any reason, the appointment
of his alternate shall thereupon automatically cease.

) PROCEEDINGS OF DIRECTORS

53. The Directors may meet together for the
despatch of business, adjourn, and otherwise regqulate
their meetings, as they think fit. Questions arising
at any meeting shall be decided by a majority of
voteg. A Director who is also an alternate shall be
entitled to a separate vote on behalf of the Director
whoin he represents, in addition to his own vote. In
case of an equality of votes the Chairman shall have a
second or casting vote. A Director may, and the
Secretary on the requisition of a Director shall, at
any time summon a meeting of the Directours. All
Directors shall be given at least 21 days written
notice of every meeting of the rLirectors. Every notice
shall state the nature of the business to be transacted
at the meeting and no Resolution may be passed at the
meeting on any businesgs the nature of which has not
been so stated. Any Director or alternate may by
notice to the Company or at the commencement of a
meeting at which he is present waive his right to
receive notice of the meeting,
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. 54, The quorum for the transaction of the
business of the Directors shall be fixed by the
Directors, and unless so fixed shall be two. For the
purposes of this Regulation an alternate shall he
counted in a quorum separately in respect of each of
the Diractors for whom he has been appointed alternate
but so that no less than two individuals shall
constitute a quorum.

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

56, The Directors may delegate any of their
powers to committees comsisting of such member or
members of their body as they think fit; any committee
so formed shall in the exercise of the powers so
delegated conform to any regqulations that may be
imposed on it by the Directors. The Directors may alsoc
appoint to any such committee persons who are not
Directors provided that the chairman and a majority of
such committee shall be Directors.

57. A committee may elect a chairman of its
meetings; if no such chairman is elected, or if at any
meeting the chairman is not present within five minutes
after the time appointed for holding the same, the
members present may choose one of their number to be
chairman of the meeting.

58. A committee may meet and adjourn as it
thinks proper. Questions arising at any meeting shall
be determined by a majority of votes of the members
present, and in the case of an equality of votes the
chairman shall have a second or casting vote.

59. All acts done by any meeting of the
Directors or of a committee of Directors or by any
person acting as a Director shall, notwithstanding that
it be afterwards discovered that there was some defect
in the appointment of any such Director or person
acting as aforesaid, or that they or any of “hem were
disqualified, be as valid as if every such person had
been duly appointed and was qualified to be a Director.

60, A resolution in writing, signed by all the
Directors for the time being entitled to receive notice
of a meeting of the Directors, shall be as valid and
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effectual as if it had been passed at a meeting of the
Directors duly convened and held and may consist of

MANAGING AND EXECUTIVE DIRECTORS

61. The Directors may from time to time
appoint any one or more of their body to the office of
Managing Director or Executive Director for such period
and on such terms as they think fit. A Director so
appointed shall, without prejudice to the terms of any
contract between him and the Company, be subject to the
same provisions as to remuneration, resignation and
removal as cther Directors of the Company, and if he
shall cease to hold the office of Director for any
reason he shall ipso facto and immediately cease to
hold such arpointment.

62, The Directors may entrust to and confer
upon a Managing or Executive Director any of the powers
exerciseable by them upon such terms and conditions and
with such restrictions as they may think fit, and
either collaterally with or to the exclusion of their
own powers and may from time to. time revoke, withdraw,
alter or vary all or any such powers.

NOTICES

63. (1) A notice may be given by the
Company to any Member either personally or by sending
it by post to him or to his registered address. Where
a notice is sent by post, service of the notice shall
be deemed to be effected by properly addressing,
prepaying, and posting a letter containing the notice,
and to have been effected at the expiration of 24 hours
after the letter containing the same is posted.

(2) A notice may be given by the
Company to the joint holders of a share by giving the
notice to the joint holder first named in the register
of members in respect of the share.

! (3) 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 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 supplied for the purpose by the persons claiming
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to be so entitled, or (until such an address has been
S0 supplied) by giving the notice in any manner in
which the same might have been given if the death or
bankruptcy had not occured.

o (4) Notice of every General Meeting
shall be given in any manner hereinbefore authorised
to:~

(a) every Member;

(b) every person upon whom the ownership of a
share devolves by reason of his being a
legal personal representative or a trustee
in bankruptcy of a Member where the Member
but for his death or bankruptcy would be
entitled to receive notice of the meeting;
and

(e) the auditor for the time being of the
Company.

No other person shall be entitled to receive
notices of General Meetings,

INDEMNITY

64. Subject to the provisions of the Act,
every Director or other officer of the Company or
person acting as an alternate shall be entitled to be
indemnified out of the assets of the Company against
all costs, charges, expenses, losses or liabilities
which he may sustain or incur in or about the executicn
of the duties of his office or otherwise in relation
thersto,.



Company No:

1285743

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

STATOIL {U.X.) LIMITED

12th December 1988)

At an Extraordinary General Meeting of the Company duly

convened and held on 12 December 1988 the following resolution

was duly passed as an Ordinary Resolution:

RESOLUTION

"That the authorised share capital of the Company be and it is

hereby increased from £10,000 to £19,010,000 by the cxeation of

19,000,000 oOrdinary Shares of £1 each; and that for the purposes

of Section 80 Companies Act 1985 the Directors be and they are

hexreby authorised to allot up to £19%9,000,000 in nominal amount of

Ordinary Shares of £1 each in the capital of the Company PROVIDED

that this authority shall expire on 31st Januaxy 1989."

Signed /,;Z;ﬁé%alﬁé%f
L/

Jon Huslid

Chairman of the Meeting
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COMPANIES FORM No. 123

Notice ofincrease
in nominal capital

Pursuant to sacticn 123 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use Company number
reTrT=T ="

[ 1285743

L d e d

I, STATOIIL, (UK) LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated.12TH DECEMBER 1988 the nominal capital of the company has been
increased by £ 19,000,000 beyond the registered capitai of £ _10,000

A copy of the resolution authorising the increase is attached.t

The conditions (e.g. voting rights, dividend rights, winding-up rights etc.} subject to which the new

shares have been or are to be issued are as follows:

Fiease tick here if
continied wverleaf

. |
Signed WTVM Designations SECRETARY Date 12.12.88

Presentor's name, address and For official use
reference (if any): G
eneral section Post room
LOVELL WHITE DURRANT,
73 CHEAPSIDE,
LONDON EC2V 6GER.
REF: F2/DKD/JC rcow“”fﬂ pOoUSE
21 JANKG? l
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company no: 1285743

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

STATOIL (U.K.) LIMITED

(Passed 17th May 1989)

At an extraordinary General Meeting of the company duly convened
and held on 17th May 1989 the following resolution was duly
passed as an ordinary resolution:

RESOLUTION

"Phat the authorised share capital of the company be and it 1is
hereby increased from £19,010,000 to £34,060,000 by the creation
of 15,050,000 Ordinary Shares of £1 each; and that for the
purposes os Section 80 Companies Act 1985 the Directors be and
are hereby authorised to allot up to 15,050,000 in nominal
anount of Ordinary Shareof £1 each in the capital of the
Company PROVIDED that this authority shall expire on 30th June

1989."
o .
Signed !~~/l£éd¢kcﬂf

Jon Huslid

Chairman of the Meeting

AT pay,
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- COMPANIES FORM No. 123

Notice of increase

in nominal capital
s’:f;:?ndo not Pursuant to section 123 of the Companies Act 1985
this margin

To the Registrar of Companies For official use Company number
Please completo F=T ==

legibly. preferably | | | I

in black typs, or N - 1285743
bold block lettering Name of company -TseT

*Insert full name I* STATOIL (U.K.) LIMITED

of campany

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated._17th May 1989 the neminal capital of the company has been
increasedaby £_15,050,000 beyond the registered capital of £ _19,010, 000

1The copy must be A copy of the resolution authorising the increase is attached.t

printed or in some

g;h:’,:;‘::;i;fgr“‘""d The conditions (e.g. voting rights, dividend rights, winding-up rights etc.} subject to which the new

shares have been or are to be issued are as follows:

Please tick here if
continued overleaf

0
Sinson Diractor, SignedCLu'eM -Z UMQE‘M@Q Designations SECREATRY  Date |q, S ng .

Secretary,
Administrater,
Administrotive

Recelver or Receiver e A———
ot 26 Presentor’s name, address and For official use

reference {if any):

STATOIL (U.K.) LIMITED
TAPLOW HOUSE,
CLIVEMONT ROAD,
MAIDENHEAD,

BERKSHTRE

General section Post room

REF=GA -
!
Y
4o

@Ws Tha Sohcrtars” Lavs Stationery Society ple, 24 Gray's lon Road, London WCTX Hi === ’ 1987 Edition
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COMPANIES FORM No. 123

Plotice of increase
In nominal capital

Pursuant to section 123 of tha Companies Act 1985

To the Registrar of Companies For official use Company number
r—=T-=7T=n"

o 1285743

| SR U

Name of company
« STATOIL fU.K.Y LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated the nominal capital of the company has been
increased by £ 20,000,000 beyond the registered capital of £ 234,060,000

A copy of the resolution authorising the increase is attached.t

The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the naw
shares have been or are to be issued are as follows:

Please tick here if
continued gverieaf

- ™

Signed e Designations SECRETARY — Date <.: /i / Xy

[
Presentor’s name, addraess and For official use
reference (if any): .

Ganeral section Post room

STATOLL (U.K.Y LIMITED
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Company no, 1285743

THE COMPANIES ACT 1985
COMPANY LIMITED RBY SHARES

ORDINARY RESQLUTION
of

STATOYL (U.K.) LIMITED
{Passed 15th December 1988)

At an extraordinary General Meeting of the company duly convened
and held on 15th December 1989 the following resolution was duly
passed as an ordinary resolution:

RESOLUTION

"That the authorised share capital of the Company be and it is
hereby increased from 34,060,000 to 54,060,000 be the creation of
20,000,000 Ordinary Shares of El each; and that for the purposes
of Section 80 Companies Act 1985 the Directors be and are hereby
authorised to allot up to 20,000,000 in nominal amount of
Ordinary Shares of €1 each in the capital of the Company PROVIDED
that this authority shall expire on 30th January 1990."

(J:on Huslid
Chaipiman of the Meeting
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NOTICE IS HEREBY GIVEN THAT AN EXTRAORDINARY GENERAL MEETING of
Statoil (U.K.) Limited will be held at Stavanger on the 18th day
of July 1991 at 9.10 when the following resolution will be
proposed as an Ordinary Resolution:

RESOLUTION

"That the authorised shared capital of the Company be and it is
hereby increased from £54,060,000 to £69,110,000 by the creation
of 15,050,000 Ordinary Shares of £1 each; and that for the
purpose of section 80 Companies Aact 1985 the Directors be and
they are hereby authorised to allot up to 15,050,000 in the
nominal amount of Ordinary Shares of £1 each in the capital of
the Company PROVIDED that this authority shall expire on 30th
January 1992."

Dated 11th July 1991

BY ORDER OF THE BOARD

WTW
Gerhard T. Valand
Secretary

Registered Office: Swan Gardens, Piccadilly
London W1

NOTE :

A member of the Company entitled to attend and vote at the above
Meeting may appoint a proxy to attend and vote in his stead. A
proxy need not be a member of the Company.

COMPANIES HOUSE

£ 8 NOV 1291
M 62
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MNotice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number

FeT =T "
| I 1285743

| R A R

Name of company

* STATOIL (UK) LTD

|
i

gives nofice in accordance with section 123 of the above Act that by resolustion of the company
dated L Twhy 19494 the nominal capital of the company has been
increased by £ 15,050,000 beyond the registered capital of £ 54,060,000

A copy of the resolution authorising the increase is attached.?

The conditions (e.g. voting rights, dividend rights, winding-up rights etc.} subject to which the new
shares have been or are to be issued are as follows:

Please tick here i
continued overleaf

Signed WM&T,V .

esignation§ Secretary pate 6\\“‘!\‘:\\

Presentor‘s_s name, addrass and For official use
reference (if any): General section P MTJSE
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COMPANY NO+ 1285743
The Companies Acts 1948 to 1981

Company Limited by Shares

SPECTAL RESOLUTION
-of-
STATOIL {U.K.) LIMITED

SHAREHOLDERS RESOLUTION

It is hereby
RESOLVED

That the Articles of Association of the company be and they
are hereby amended in the following manner, that is to say:

i) by excluding Regulation 113 in Table A in the first
Schedule to the Companies Act 1948 from the company's

Articles of Association;

ii) by inserting immediately following Article 43, the main
heading "TRE SEAL" and inserting the following new
Article 44A: "The seal shall only be used by the
authority of the directors or of a committee of the
directors anthorised by the directors. The directors may
determine who shall sign any instrument to which the seal
is affixed and unless otherwise so determined it shall be
signed by a director and by the secretary or by a second

director.
Signed in Stavanger 19 December 19381

Den norske stats oljeselskap a.s

N A P

fgcob S. Middelthon

Ara———
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THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION”
OF

STATOIL (U.X.) LIMITED

REGULATIONS OF THE COMPANY

1. (1) The Regulations in Table A in the
First Schedule to the Companies Act, 1948, as amended by
statute in force at the date of the adoption of these
Articles (which Table, as amended, is hereinafter referred
to as "Table A") shall apply to the Company, save in so
far as they are excluded or modified hereby. Regulations
3, 11, 22, 24, 47 to 109 (inclusive)}, 113 131 to 134
(inclusive) and 136 in Table A shall not apply to the
Company, but the remaining Regulations in Takle A, subject
to the modifications hereinafter expressed, and the
Articles hereinafter contained shall constitute the
Regulations of the Company and Regulation 1 in Table A
shall apply to the construction thereof.

(2) In these Articles "the statutes"
means the Companies Acts 1948 to 1983 and every statutory
modification of re-enactment thereof for the time being in
force and every other Act for the time being in force
relating to companies and affecting the Company.

SHARE CAPTTAT,

2. The Share Capital of the Company is £10,000
divided into 10,000 Ordinary Shares of £1 each,

3. (1) Subject to the provisions of paragraph (2)
of this Article the Directors are hereby authorised to
exercise the powers of the Company to offer, allot, agree
to allot, grant any right to subscribe for, or to convert
any security into, and otherwise dispose of any of the

*Amended by Special Resolution passed 19th December 1991
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shares in the capital of the Company for the time being
unissued to such person (including any Directors) at such
times and generally on such terms and conditions as they
think proper but subject to any direction to the contrary
given by the Company in General Meeting and to the terms
on which any shares are created or issued and provided
that no shares shall be issued at a discount contrary to
the Statutes.

(2) The Directors may not in the exercise of
the authority conferred on them by paragraph (1) of this
Article allot relevant securities if

(a) the amount of such allotment, added to the
amount of relevant securities previocusly
allotted pursuant to such authority, would
exceed €10,000; or

{(b) a periocd of five years has elapsed from the
date on which the resolution adopting this
Article was passed and the allotment is not
made pursuant to an offer or agreement made by
the Company during such period.

(3) The authority of the Directors to allot
relevant securities may be varied revoked or renewed by
ordinary Resolution of the Company in accordance with the
provisions of the Statutes.

(4) In this Article references to relevant
securities and to the allotment thereof shall be
construed in accordance with the said provisions of the
Statutes and references to the amount of relevant
securities allotted shall in the case of shares be
construed as references to the nominal value of such
shares and in the case of a right to subscribe for, or
convert any security into, shares shall be construed as
references to the nominal value of the shares which may
require to be allotted pursuant to such right.

4. subject to the provisions of the Statutes the
Company may:-

(a) 1issue shares which are to be redeemed, or are liable
to be redeemed at the option of the Company or of
the holder thereof, such redemption to be effected
on such terms and in such manner as the Company by
Special Resolution may prescribe, and
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(b) purchase its own shares (including redeemable
shares) and (subject as aforesaid) payment in
respect of any such redemption or purchase may be
made out of distributable profits of the Company or
the proceeds of a fresh issue of shares or
otherwise.

5. Shares in the Company shall be in registered
form and shares shall be numbered in such manner as the
Board of Directors shall determine. The Company shall
not be entitled to any payment or fee in connection with
the issue of share certificates, the registrations of any
instrument of transfer or the registration of any
document referred to in Regulation 28 in Table A, and
Regulations 8, 25(a) and 28 in Table A shall be modified
accordingly.

LIEN

6. The Company shall have a first and paramount
lien on all the shares registered in the name of any
Member (whether solely or Jjointly with others) for all
moneys due to the Company from him or his estate, whether
solely or jointly with any other person (whether a Member
or not) and whether such moneys are presently payable or
not. The Company's lien on a share shall extend to all
dividends or other moneys payable thereon or in respect
thereof. The Directors may at any time resolve that any
share shall be exempt, wholly or partially, from the
provisions of this Article.

TRANSFER OF SHARES

7. The instrument of transfer of a share shall be
executed by or on behalf of the transferor, and the
transferor shall be deemed to remain the holder of the
share until the name of the transferee is entered in the
register of members in respect thereof; provided that in
the case of a partly paid share the instrument of
transfer must also be executed by or on behalf of the
transferee.

8. (1) No transfer of any shares in the capital
of the Company shall be registered unless the same shall
have been approved by a General Meeting of the Company
pursuant to this Article or arising by virtue of (5) or
(6) below.

(2) Any shareholder wishing to transfer any
shares in the capital of the Company (hereinafter
referred to as "the applicant") shall give notice to the
Board of Directors by registered post which notice shall



specify:-
(2a) the number of shares to be transferred
(b) the name of the transferee

{(c} the price at which such shares are to be
transferred.

(3} The Board of Directors shall convene an
Extraordinary General Meeting of the Company within a
period of not more than 6 weeks from the date of receipt
of such notice for the purpose of considering, and if
thought fit, approving the said transfer.

(4) If the said transfer is approved at such
meeting the transfer shall be registered if presented to
the Company, duly stamped, at any time within three
months thereafter.

(5) If either:-

(a) no such meeting as is referred to in (3) above
is held within the period stated therein; or

(b) no resolution has been proposed thereat for the
permission to make the said transfer; or

(c) approval for the said transfer has been refused
without there having been named to and approved
by the said meeting one or more other
prospective purchasers of the whole of the said
shares and evidence in writing of their
willingness to proceed having also been
produced to the applicant, the approval shall
be deemed to have been given on the date on
which it could have been held (or, if no
meeting was held, on the last day on which it
could have been held under (3) above) and the
provisions of (4) above shall apply
accordingly.

(6) If a prospective purchaser for the shares
covered by the said notice is named pursuant to Clause
5(c) above the applicant shall be bound to transfer the
said shares to such purchaser providing the price to be
paid either:

(a) equals or exceeds the pricas set out in the
notice referred to in (2) above; or



(b} ecquals or exceeds the price determined by an
independent expert agreed on by the applicant
and such prospective purchaser (or, failing
agreement, by the President of the Institute of
Chartered Accountants of England and Wales for
the time being) as being the fair value of the
sald shares.

The costs of such expert shall be borne as
to one half thereof by the applicant and as to the
other half thereof by the prospective purchaser (save in
the case where as a result of such expert's determination
the applicant is not bound to transfer the said shares in
which case the other half thereof shall be borne by the
Company) .

(7) The applicant hereby appoints any director
for the time being of the Company to execute such deeds
and documents on his behalf as are necessary to carry out
the provisions of this Article.

GENERAL MEETINGS

9. The Company shall in each year hold a General
Meeting as its Annual General Meeting in addition to any
other meetings in that year, and shall specify the
meeting as such in the notices calling it; and not more
than fifteen months shall elapse between the date of one
Annual General Meet’.ng of the Company and that of the
next. Provided that so long as the Company holds its
first Annual General Meeting within eighteen months of
its incorporation, it need not hold it in the year of its
incorporation or in the following year. The Annual
General Meeting shall be held at such time and place as
the directors shall appoint.

10. All General Meetings other than Annual General
Meetings shall be called Extraordinary General Meetings.

11. The directors may, whenever they think fit,
convene an Extraordinary General Meeting, and
Extraordinary General Meetings shall also be convened on
such requisition, or, in default, may be convened by such
requisitionists, as provided by section 132 of the Act.
If at any time there are not sufficient directors capable
of acting to form a quorum, any director or any two
members of the Company may convene an Extraordinary
General Meeting in the same manner as nearly as possible
as that in which meetings may be convened by the
directors.




NOTICE OF GENERAL MEETINGS

12. An Annual General Meeting and a meeting called
for 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 a meeting for the passing of a special
resolution shall be called 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 hour of meeting and, in case of special business,
the general nature of that business, and shall be given,
in manner hereinafter mentioned or in such other manner,
if any, as may be prescribed by the Company in General
Meeting, to such persons as are, under the regulations of
the Company, entitled to receive such notices from the
Company:

Provided that a meeting of the Company shall,
notwithstanding that it is called by shorter notice than
that specified in this regulation, be deemed to have been
duly called if it ic so agreed:~

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

13. Every notice convening a General Meeting shall
comply with the provisions of the Statutes as to giving
information to Members in regard to their right to
appoint proxies, and Notices of, and other communications
relating to, any General Meeting which any Member is
entitled to receive shall be sent to the auditors for the
time being of the Company.

14. 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

15, (1) All business shall be deemed special that
is transacted at an Extraordinary General Meeting, and
also all that is transacted at an Annual General Meeting,
with the exception of declaring a dividend the




consideration of the accounts, balance sheets, and the
reports of the directors and auditors, the election of
directors in the place of those retiring and the
re-appointment of, and the fixing of the remuneration of,
the auditors.

(2) The notice of each Annual General Meeting
shall also contain an agenda which shall, inter alia,
contain the following items for discussion:-

(a) a report from the Board of Directors concerning the
business and management of the Company for the
period covered by the accounts to be presented to
the meeting;

(b) adoption of the report and accounts of the Company
and declaration of dividends;

(¢) any other matters of which notice has been given to
the Company by any Director or by Members entitled
to convene a meeting in accordance with the Statutes
and these Regulations.

16. (1) No business shall be transacted at any
General Meeting unless a quorum is present. Two persons,
being Members or proxies for Members or duly authorised
representatives of Members which are corporations, shall be a
quorum for all purposes.

(2) If within half an hour from the time
appointed for the meeting a quorum is not present, the
meeting, if convened upon the requisition of Members,
shall be dissolved; in any other case it shall stand
adjourned to the same day in the next week, at the same
time and place or to such other day and at such other
time and place as the Directors may determine and if at
the adijourned meeting a quorum is not present within half
an hour from the time appointed for the meeting, the
meeting shall be dissolved".

17. 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 shall
not be present within fifteen minutes after the time
appointed for the holding of the meeting or is unwilling
to act the Directors present shall elect one of their
number *a he chairman of the meeting.

18. If at any meeting 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 shall choose one of their number to




be chairman of the meeting.

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

20. At any General Meeting a resolution put to the
vote of the meeting shall be decided on a show of hands
unless a poll is (before or on the declaration of the
result of the show of hands) demanded:-

(a) by the chairman; or

(b) by any Member present in person or by proxy or
(being a corporation) by its duly authorised
representative.

Unless a poll be so demanded a declaration by
the chairman that a resolution has on a show of hands
been carried or carried unanimously, or by a particular
majority, or lost and an entry to that effect in the book
containing the minutes of the proceedings of the Company
shall be conclusive evidence of the fact without proof
of the number or proportion of the votes recorded in
favour of or against such resoclution.

The demand for a poll may be withdrawn.

21. Except as provided in regulation 23, if a poll
is duly demanded it shall be taken in such manner as the
chairman directs, and the result of the poll shall be
deemed to be the resolution of the meeting at which the
poll was demanded.

22. In the case of an eqguality of votes, whether on
a show of hands or on a poll, the chairman of the meeting
at which the show of hands takes place or at which the
poll is demanded, shall be entitled to a second or
casting vote.




23. 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 gquestion 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 the
poll.

24. Subject to any special rights or restrictions
as to voting attached to any shares by the terms on which
they were issued or otherwise by or in accordance with
these Axticles, on a show of hands every Member who
(being an 1ndlv1dua1) is present in person or (being a
corporation) is present by a duly authorised
representative or by a proxy not being himself a Member,
shall have cne vote, and on a poll every Member who is
present in person or by proxy or, being a corporation, is
present by a duly authorised representative shall have
one vote for every £1 in nominal amount of shares in the
capital of the Company of which he is the holder.

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

26. A Member of unsound mind, or in respect of whom
an order has been made by any court having jurisdiction
in lunacy, may vote, whether on a show of hands or on a
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.

27. Nc 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.

28. No objection shall be raised to the
qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to its given
or tendered, and every vote not disallowed at such
meetlng shall be valid for all purposes. Any such
objection made in due time shall be referred to the
chairman of the meeting, whose decisions shall be final
and conclusive.
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29. On a poll votes may be given either personally
or by pProxy.

30. The instrument appointing a proxy shall be in
writing in any usual or common form or in such other form
as the Directors may accept and shall be signed by the
appeinter or his attorney duly authorised in writing, or,
if the appointer is a corporation, either under seal, oOr
under the hand of a director or officer of such
corporation or by its attorney duly authorised. A proxy
need not be a menber of the Company.

31. Where it is desired to afford members an
opportunity of voting for or against a resolution the
instrument appointment a proxy shall be in the following
form or a form as near thereto as circumstances admit:-

" Limited.

I/We, '
of '
in the county of , being a
Member /Members of the above-named Company,
hereby appoint

of

or failing him,

of

as my/or proxy to vote for me/us on my/our
behalf at the [Annual or Extraordinary, as
the case may be] General Meeting of the
Company, to be held on the

day of 19 , and at any ,
adjournment thereof.

Signed this day of 19 .

This form is to be used *{n favour of
against
the resolution. Unless otherwise instructed, the
proxy will vote as he thinks fit.

*Strike out whichever is not desired.”

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

33, 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
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of the proxy or of the authority under which the proxy
was executed, or the transfer of the share in respect of
which the proxy is given, provided that no intimation in
writing 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.

34, 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 such power or
authority, shall be deposited at the registered office of
the Company (or at such other place in the United Kingdom
as is specified for that purpose in any instrument of
prcxy sent by the Company in relation to the neeting) not
less than forty-eight hours before the time for holding
the meeting or adjourned meeting at which the person
named in the instrument proposes to vote, or handed to
the Chairman of the meeting or adjourned meeting, and, in
default, the instrument of proxy shall not be treated as
valid.

35. Subject to the provisions of the Statutes, a
resolution in writing (which shall include confirmed
telex, facsimile or other method of electronic
communication), agreed to and signed by all the Members
for the time being entitled to vote or by their duly
authorised attorneys (or, being corporations, by their
duly authorised representatives or attorneys), shall be
as valid and effective as a resolution duly passed at a
General Meeting of the Company duly convened and held,
and may consist of several documents in like form each
signed by one or more Members or by their duly authorised
attorneys or representatives as aforesaid.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

36. Any corporation which is a Member of the
Company may by resolution of its directors or other
governing body authorise such person as it thinks fit to
act as its representative at any meeting of the Conpany
or of any class of Members of the Company, and the person
so authorised shall be entitled to exercise the same
powers on behalf of the corporation which he represents
as that corporation could exercise if it were an
individual Member of the Company.

DIRECTORS
37. The number of the Directors shall be six (or

such lesser number, minimum two, as the Board of
Directors may decide).
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38. The remusieration of bDirectors and other terms
of employment shall be fixed by General Meeting.

39. A Director shall not require a share
gualification, but nevertheless shall be entitled to
attend and speak at any General Meeting of, or any
separate meeting of the holders of any class of shares
in, the Company.

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

BORROWING POWERS

41. 'The Directors may exercise all the powers of
the Company to borrow money, and to mortgage or charge
its undertaking, property and uncalled capital, or any
part thereof, and subject to section 14 of the Companies
Act 1980 to issue debentures, debenture stock, and other
securities whether outright or as security for any debt,
liability or obligation of the Company or of any third
party.

PCWERS AND DUTIES OF DIRECTORS

42. The business of the Company shall be managed by
the Directors, who may pay all expenses incurred in
promoting and registering the Company, and may exercise
all such powers of the Company as are not, by the
Companies acts 1948 to 1981 or by these regulatlons,
required to be exercised by the Company in General
Meeting, subject, nevertheless, to any of these
regulations, to the provisions of the Companies Acts 1948
to 1981 and to such regulatlons, being not inconsistent
with the aforesaid regulatlons or provisions, as may be
prescribed by the Company in General Meeting; but no
regulation made by the Company in General Meeting shall
invalidate any prior act of the Directors which would
have been valid if that regulation had not been made.

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

THE_SEAL

44A. The seal shall only be used by the authority of
the directors or of a committee of the directors
authorised by the directors. The directors may determine
who shall sign any instrument to which the seal is
affixed and unless otherwise is determined it shall be
signed by a director and by the Secretary or by a second
director.

44, The Company may exercise the powers conferred
by section 35 of the Act with regard to having an
official seal for use abrecad, and such powers shall be
vested in the Directors.

45. The Company may eXercise the powers conferred
upon the Company by sections 119 to 123 (both inclusive)
of the Act with regard to the keeping of a dominion
register, and the Directors may (subject to the
provisions of those sections) make and vary such
regulations as they may think fit respecting the keeping
of any such register.

46. (1) A director 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 Directors in
accordance with section 199 of the Act.

(2) A Director who has declared an interest in
accordance with (1) above shall be allowed to vote in
respect of any contract or arrangement in which he is
interested, and if he shall do so his vote shall he
counted, and he shall be counted in the guorum present at
the meeting.

(3} A Director may hold any other office or
place of profit under the Company (othexr than the office
of auditor) in conjunction with his office of Director
for such period and on such terms (as to remuneration and
otherwise) as the Directors may determine and no Director
or intending Director shall be disqualified by his office
from contracting with the Company either with regard to
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his tenure of any such other office or place of profit or
as vendor, purchaser or otherwise, nor shall any such
contract, or any contract or arrangement entered into by
or on behalf of the Company in which any Director is in
any way interested, be liable to be avoided, nor shall
any Director so contracting or being so interested be
liable to account to the Company for any profit realised
by any such contract or arrangement by reason of such
Director holding that office or of the fiduciary relation
thereby established.

(4) A Director, notwithstanding his interest,
may be counted in the gquorum 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
and the arrangement of the terms thereof.

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

47. All cheques, promissory notes, drafts, bills of
exchange and other negotiable instruments, and all
receipts for moneys paid to the Company, shall be signed,
drawn, accepted, endorsed, or otherwise executed, as the
case wmay be, in such manner as the Directors shall from
time to time by resolution determine,

48. The Directors shall cause Minutes to be made in
books provided for the purpose:-~

{a) of all appointments of officers and alternates made
by the Directors;

(b) of the names of the Directors or alternates present
at each meeting of the Directors, and of any
committee of the Directors; and

(c) of all resolutions and proceedings at all meeting of
the Company and of the Directors, and of committees
of the Directors.

49. The Directors may:-
(a) establish and maintain, or procure the establishment

and maintenance of, any share option or share
incentive or profit sharing schemes or trusts or any




non-contributory of contributory pensions or
superannuation schemes or funds for the benefit of, and
may make or give or procure the making or giving of
loans, donations, gratuities, pensions, allowances or
emoluments (whether in money or money's-worth) to, or to
trustees on behalf of, any persons who are or were

at any time in the employment or service of the
Company, or of any company which is a subsidiary of
the Company, or is allied to or associated with the
Company or with any such subsidiary, or who are or
were at any time Directors or officers of the

Company or of any such other company as aforesaiqd,

and to the wives, husbands, widows, widowers,

families and dependants of any such persons;

(b) establish and subsidise or subscribe to any
institutions, associations, clubs or funds
calculated to be for the benefit of, or to advance
the interests and well-being of the Company, or of
any such other company as afc "esaid, or of any such
persons as aforesaigd;

(¢) make payments for or towards the insurance of any
such persons as aforesaid;

(d) pay, subscribe or guarantee money te or for any
charitable or benevolent objects, or for any
exhibition, or for any public, general or useful
object; and

(e) do any of the matters aforesaid either alone or in
conjunction with any such other company as
aforesaid.

Subject always, if the Statutes shall so require, to
particulars with respect to the proposed payment being
disciosed to the Members of the Company and to the
payment being approved by the Company, any Director shall
be entitled to participate in and retain for his own
benefit any such donation, gratuity, pension, allowance
or emolument.

DISOUALIFICATION OF DIRECTORS

50. The office of Director shall be vacated if the
Director:-

(a) by notice in writing delivered to the Company
resigns the office of Director, provided that such
action shall be without prejudice to the terms of
and to any rights of the Company under any contract
between the Director and the Company; or
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(b) 1is absent from meetlngs of the Directors during a
continuous period of six months without special leave
of absence from the other Directors and his
alternate (if any) shall not during such period have
attended in his stead, and the Directors pass a
resolution that he has by reason of such absence
vacated office; or

(c) Dbecomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(d) ceases to be a Director by virtue of, or is
prohibited from being a Director by an order made
under, any of the provisions of the Statues; or

(e) becomes incapable by reason of mental disorder of
discharging his duties as a Director,

APPOINTMENT AND REMOVAL OF DIRECTORS

51. (1) A Member or Members holding a majority in
nominal value of the issued shares for the time being
conferring the right to vote at General Meetings of the
Company shall have power from time toc time and at any
time to appoint any person or person as a Director or
Directors and to remove from office any Director
howsocever appointed. Any such appointment or removal
shall be effected by an instrument which shall be in
writing signed by the Member or Members maklng the same
or by their duly authorised attorneys (or in the case of
a Member being a company signed by one of its directors
or officers on its behalf), oxr in such other form as the
Directors may accept, and shall take effect upon such
appointment or removal being lodged with or otherwise
communicated to the Company at its registered office or
being handed or otherwise communicated to the Chairman of
a meeting of the Directors at which a guorum is present.

(2) Without prejudlce to paragraph {1) of this
Article the Company may by Ordinary Resolution appoint
any person to be a Director either to replace a Director
removed from office under paragraph (1) of this Article
or the Statutes or to f£ill a casual vacancy oY as an
additional director.

ALTERNATES

52. A Director may by written notice signed by him
or in such other form as the Directors may accept appoint
another Director or any other perscn to be and act as
his alternate at meetings of the Directors or of a
conmittee of Directors at which he is unable to be
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present. Any such appointment of a person who is not a
Director shall not be effective unless and until such
appointment is approved (i) by a resolution of the
Directors, or (ii) by a majority of the Directors
attending for the purposes of the meeting at which the
alternate proposes to be present as such. Every such
alternate shall be entitled to notice of meetings of the
Directors, and to attend and vote as a Director at any
such meeting at which the Director appointing him is not
personally present and generally at such meeting to
exercise all the powers, rights, duties and authorities
of the Director appointing him. Every such alternate
shall also be entitled, in the absence from the United
Kingdom of the Director appointing him, to sign on his
behalf a resolution in writing of the Directors. An
alternate shall not be an officer of the Company. The
remuneration of an alternate shall be payable out of the
remuneration payable to the Director appointing him, and
shall consist of such portion of the last mentioned
remuneration as shall be agreed between such alternate
and the Director appointing him. A Director may by
written notice signed by him and deposited at the
registered office of the Company or in such other form as
the Directors may accept at any time revoke the
appointment of an alternate appointed by him. If a
Director shall cease to hold the office of Director for
any reason, the appointment of his alternate shall
thereupon automatically cease.

PROCEEDINGS OF DIRECTORS

53, The Directors may meet together for the
despatch of business, adjourn, and otherwise regulate
their meetings, as they think fit. Questions arising at
any meeting shall be decided by a majority of votes. A
Director who is also an alternate shall be entitled to a
separate vote on behalf of the Director whom he
represents, in addition to his own vote. 1In case of an
equality of votes the Chairman shall have a second or
casting vote. A Director may, and the Secretary on the
requisition of a Director shall, at any time summon a
meeting of the Directors. All Directors shall be given
at least 21 days written notice of every meeting of the
Directors. Every notice shall state the nature of the
business to be transacted at the meeting and no
Resolution may be passed at the meeting on any business
the nature of which has not been so stated. Any Director
or alternate may by notice to the Company or at the
commencement of a meeting at which he is present waive
his right to receive notice of the meeting.

54, The quorum for the transaction of the business
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of the Directors shall be fixed by the Directors, and
unless so fixed shall be two. For the purposes of this
Regulation an alternate shall be counted in a guorum
separately in respect of each of the Directors for whom
he has been appointed alternate but so that no less than
two individuals shall constitute a guorum.

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

56. The Directors may delegate any of their powers
to committees consisting of such member or members of
their body as they think fit; any committee so formed
shall in the exercise of the powers so delegated conform
to any regulations that may be imposed on it by the
Directors. The Directors may also appoint to any such
committee persons who are not Directors provided that the
chairman and a majority of such committee shall be
Directors.

57. A committee may elect a chairman of its
meetings; if no such chairman is elected, or if at any
meeting the chairman is not present within five minutes
after the time appointed for holding the same, the
members present may choose one of their number to be
chairman of the meeting.

58. A committee may meet and adjourn as it thinks
proper. Questions arising at any meeting shall be
determined by a majority of votes of the members present,
and in the case of an equality of votes the chairman
shall have a second or casting vote.

59. All acts done by any meeting o the Directors
or of a committee of Directors or by any person acting as
a Director shall notwithstanding that it be afterwards
discovered that there was some defect in the appointment
of any such Director or person acting as aforesaid, or
that they or any of them were disqualified, be as valid
as if every such person had been duly appointed and was
qualified to be a Director.

60. A resolution in writing, signed by all the
Directors for the time being entitled to receive notice
of a meeting of the Directors, shall be as valid and
effectual as if it had been passed at a meeting of the
Directors duly convened and held any may consist of
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several documents in like form each sigried by one or more
Directors or by their alternates appointed in accordance
with these Regulations.

MANAGING AND EXECUTIVE DIRECTORS

61. The Directors may from time to time appoint any
one or more of their body to the office of Managing
Director or Executive Director for such periocd and on
such terms as they think f£it. A Director so appointed
shall, without prejudice to the terms of any contract
between him and the Company, be subject to the same
provisions as te remuneration, resignation and removal as
other Directors of the Company, and if he shall cease to
hold the office of Director for any reason he shall ipso
facto and immediately cease to hold such appointment.

62. The Directors may entrust to and confer upon a
Managing or Executive Director any of the powers
exercisable by them upon such terms and conditions and
with such restrictions as they may think f£it, and either
collaterally with or to the exclusions of their own
powers and may from time to time revoke, withdraw, alter
or vary all or any such powers.

NOTICES

63. (1) A notice may be given by the Company to
any Member either personally or by sending it by post to
him or to his registered address. Where a notice is sent
by post, service of the notice shall be deened to be
effected by properly addressing, prepaying, and posting a
letter containing %he notice,and to have been effected at
the expiration of 24 hours after the levter containing
the same is posted.

(2) A notice may be given by the Company to
the joint holders of a share by giving the notice to the

joint holder first named in the register of members in
respect of the share.

(3) 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 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 supplied for the purpose by the persons
claiming to be so entitled, or (until such an address has
peen 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.
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(4) Notice of every General Meeting shall be
given in any manner hereinbefore authorised to:-

{a) every Member;

(b) every person upon whom the ownership of a share
devolves by reason of his being a legal
personal representative or a trustee in
bankruptcy of a Member where the Member but for
his death or bankruptcy would be entitled to
receive notice of the meeting; and

(c¢) the auditor for the time being of the Company.

No other person shall be entitled to receive notices
of General Meetings.

INDEMNTTY

64. Subject to the provisions of the Act, every
Director or other officer of the Company or person
acting as an alternate shall be entitled to be
indemnified out of the assets of the Company against all
costs, charges, expenses, losses or liabilities which he
may sustain or incur in or about the execution of the
duties of his office or otherwise in relation thereto.
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" STATOIL (U.K,) LIMITED

gives notice in sccordance with section 123 of the above Act that by resolution of the company
dated 29th May 1992 the nominal capital of tha company has been
increased by £ 32,000,000 beyond the registered capital of £ 69,110,000

A copy of the resolution authorising the increase is attached.§
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Q Company No: 262310
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ORDINARY AND SPECIAL RESOLUTIONS
of
STATOIL (U.X.) LIMITED
(passed on 29th May 1992)

At an Extraordinary General Meeting of the above-named Company
duly convened and held on 2%th May 1992 at Forusbeen 50, 4033
Forus, Stavanger, Norway the following Resolutions were passed:-

ORDINARY RESOLUTION

1. That the share capital of the Company be increased from
£69,110,000 to £110,110,000 by the creation of 32,000,000 4%
redeemable convertible preference shares of £1 each.

SPECIAL RESOLUTION

2. That the Articles of Association contained in the printed
document submitted to this meeting and for the purposes of

identifiation signed by the Chairman thereof be adopted as the
Articles of Association of the Company in substitution for and
to the exclusion of the existing Articles of Association of the

Company.
...3@%2?4%§3:.{ZﬁizZ%éiszéf:'

CHAIRMAN




THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

MEMORANDUM
(as amended by Special Resolution
passed 8th January 1985}

AND

NEW
ARTICLES O F ASSOCIATION

OF

STATOIL (U.X.) LIMITED
(Incorporated 10th November 1976)
Company No. 1285743

Signed on behalf of
Stotoil (U.K.) Limited

Zﬁ'@&‘éz@ ' ’W/@

Jacob S. Middelthon
Chairman Extraordinary
General Meeting




THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
STATOIL (U.K.) LIMITED *

(amended by Special Resolution passed on
8th January 1985)

1. The name of the Company is "SAGA PETROKJEMI
(U.X.) LIMITED".*

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

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

(a) (i) to carry out expleoration, production,
transportation, refining and marketing of
petroleum and petroleum derived products
together with all activities reasonably
related thereto;

(ii) to purchase, take on lease, or otherwise
acquire freehold and other lands,
properties, deposits and also grants,
concessions, leases, claims, licences of,
or other interests in drilling rights,
prospecting rights, lands, water rights,
and either absolutely or conditionally,
and either solely or jointly with others;

(1ii) to prospect, explore, open and work
claims, drill and sink shafts and wells,
and raise, pump, dig and quarry for oil,
petroleum and gas;

* By Special Resolution passed 18th November 1976
the name of the Company was changed to SAGA
PETROCHEMICALS (U.K.) LIMITED and by a further
Special Resolution passed 29th November 1983 the
name of the Company was changed to STATOIL (U.K.)
LIMITED,

* % amended by Special Resolution passed 8th January
1985,




(b)

(c)

(d)

(e}

(£)

(g)

(iv) to carry on the business of producers,
refiners, storers, suppliers and
distributors of oil, petroleum and gas and
0il, petroleum products in all their
respective branches as well as other
activities reasonably related thereto;

(v) to act as consultants and specialists in
the provision of equipment and services of
all kinds for ¢il and gas prospecting and
drilling; to hire and let on hire staff
and personnel of every kind, to act as
advisers on all matters relating to the
planning, specification, estimating, and
other problems connected with oil and gas
prospecting, and to carry out any other
activities which are reasonably related to
the attainment of any of the above objects;

in all cases either itself, or in participation
with other companies;

To carry on the business of merchants and traders
generally and to buy, sell, hire, manufacture,
repair, let on hire, alter, improve, treat and
deal in all apparatus, machines, materials and
articles of all Kinds;

To invest and deal with the moneys of the Company
in or upon investments or securities of any
nature (whether as principal or agent) and
generally to acquire, hold, deal in and otherwise
dispose of investments and other securities;

To carry on any other business or activity,
whether trading, manufacturing, investing or
otherwise;

To purchase, take on lease or in exchange, hire
or otherwise acquire, hold, deal in and otherwlse
dispose of all or any estate or interest in or
over any lands, bulldlngs, easements, rthts.
privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant,
stock—~in-trade and any real or personal property
(whether tangible or intangible) of any Kindg;

To receive money on depocsit or loan from any
person, f£irm or company;

To make advances to any person, firm or company
with or without security;




(h)

(1)

To guarantee, support or secure, whether by
direct obligation or covenant or by mortgaging or
charging all or any part of the undertaking,
property and assets (present and future) and
uncalled capital of the Company or by issuing any
security of the Company by way of mortgage, or by
any one or more or all of such methods or by any
other method, the performance of any obligations
or commitments and the repayment or payment of
the principal amounts of, or the premiums,
interest and dividends on any securities of any
person, f£irm or company, including (without
prejudice to the generality of the EForegoing) any
company which is for the time being a subsidiary
company or holding company of the Company or is a
subsidiary of such a holding company or which is
otherwise directly or indirectly associated with
the Company in business or through shareholdings:

To establish and maintain or procure the
establishment and maintenance of any share option
or share incentive or profit sharing schemes or
trusts or any non-contributory or contributory
pension or superannuation schemes or funds for
the benefit of, and to make or give or procure
the making or giving of loans, donations,
gratuities, pensions, allowances or emoluments
whether in money or money's—worth to, or to
trustees on behalf of, any persons who are or
were at any time in the employment or service of
the Company, or of any company which is a
subsidiary of the Company or is allied to or
associated with the Company or with any such
subsidiary company, or who are or weré at any
time -directors or officers of the Company or of
any such other company as aforesaid, or any
persons in whose welfare the Company oOr any such
other company as aforesaid is or has been at any
time interested, and the wives, husbands, widows,
widowers, families and dependants of any such
persons, and to establish and subsidise or
subscribe to any institutions, assoclations,
clubs or funds calculated to be for the benefit
of or to advance the interests and well-being of
the Company or of any such other company as
aforesaid, or of any such persons as aforesaid,
and to make payments for or towards the insurance
of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or
benevolent objects or for any exhibition or for
any public, general or useful cbject, and to do
any of the matters aforesaid, either alone or in
conjunction with any such other company as
aforesaid;




(3}

(k)

(1)

(m}

(n)

(o)

(p)

To enter into any joint venture, partnership or
joint-purse arrangement or arrangement for
sharing profits, union of interests or
co-operation with any person, firm or company and
to subsidise or otherwise assist any person, firm
or company;

To establish or promote or concur in establishing
or promoting any other company and to guarantee
the payment of the dividends, interest or capital
of any share, stock or other securities issued by
or any other cbligations of any such company;

To purchase or otherwise acquire and undertake
all or any part of the business, property,
assets, liabilities and transactions of any
person, firm or company;

To sell, improve, manage, develop, turn to
account, exchange, let on rent, royalty, share of
profits or otherwise, grant licences, easements
and other rights in or over and in any other
manner deal with or dispose of the undertaking
and all or any of the property and assets for the
time being of the Company including without
limitation any such dealing or disposal on terms
that are wholly or partly gratuitous or of a
non-commercial nature;

To distribute among the Members in specie any
property of the Company, or any proceeds of sale
or disposal of any property of the Company, but
so that no distribution amounting to a reduction
of capital be made exgept with the sanction (if
any) for the time being required by law:

To make known the businesses or any of them or
the products or any of them of the Company or the
businesses or products of any other person, firm
or company, in particular by advertising in the
press, by circulars, by purchase and exhibition
of works of art or interest, by publication in
books and periodicals, and by granting prizes,
rewards and donations, and by carrying on and
conducting prize and competition schemes or any
scheme or arrangement of any kind, either alone
or in conjunction with any other person, £irm or
company, whereby the said businesses or any of
them may be promoted or developed, or whereby the
said products may be advertised and made known;

To enter into any arrangzment with any government
or authority, supreme, municipal, local ot
otherwise, and to obtain from any such government




(q)

(r}

(s)

(t)

(u)

(v}

or authority all legislation, orders, rights,
concessions and privileges that may seem
requisite;

To borrow or raise or secure the payment of money
for the purposes of or in connection with any of
the Company's business or businesses;

To mortgage and charge the undertaking and all or
any of the real and personal property and assets,
present or Luture, and all or any of the uncalled
capital for the time being of the Company, and to
issue in cash at par or at a premium or discount,
or for any other consideration, debentures,
mortgage debentures or debenture stock or other
similar securities, payable to bearer or
otherwise, and either permanent or redeemable or
repayable, and collaterally or further to secure
any securities of the Company by a trust deed or
other assurance:

To draw, make, accept, endorse, negotiate,
discount and execute promissory notes, bills of
exchange and other negotiable instruments;

To pay or otherwise give consideration for any
property or rights acquired by the Company in any
manner whatsoever and in particular but without
limitation in cash or fully or partly paid-up
shares, with or without preferred or deferred or
guaranteed rights in respect of dividend or
repayment of capital or otherwise, or by any
securities which the Company has powar to issue,
or partly in one mode and partly in another;

To accept payment or other consideration for any
property or rights sold or otherwise disposed of
or dealt with by the Company in any manner
whatsoever and in particular but without
Iimitation in cash, whether by instalments or
otherwise, or in fully or partly paid-up shares
of any company or corporation, with or without
deferred or preferred or guaranteed rights in
respect of dividend or repayment of capital or
otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other
securities of any company or corporation, or
partly in one mode and partly in another, and to
hold, dispose of or otherwise deal with any
shares, stock or securities so acquired;

To amalgamate with any other company, whether by
sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject




to the liabilities of this or any other such
company as aforesaid, with or without winding-up
or by sale or purchase (for fully or partly
paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of
this or any other such company as aforesaid, or
by partnership, or any arrangement of the nature
of partnership, or in any other manner;

{w) To pay out of the funds of the Company all
expenses wnich the Company may lawfully pav in
respect of or incidental to the formation,
registration and advertising of or raising money
for the Company and the issue of its capital,
including brokerage and commissions for obtaining
applications for or taking, placing or
underwriting shares, debentures or debenture
stock, and ¢o apply at the cost of the Company to
Parliament for any extensions of the Company's
objects and powers;

(k) To do all or anyv of the above things and either
as principals, agents, trustees, contractors or
otherwise, and either alone or in conjunction
with others, and either by or through agents,
sub-contractors, trustees or otherwise; and

(y) To do all such other things as are in the opinion
of the Company incidental or conducive to the
above objects or any of them.

The objects specified in each of the paragraphs
of this Clause shall not, except where the context
expressly so reguires, be in any way limited or
restricted by the terms of any other paragraph and
shall be construed as separate, distinct and
independent objects capable of being performed and
carried out separately, distinctly and independently of
each other.

4. The liability of the Members is limited.




5., The share capital of the Company is £10,000
divided into 10,000 shares of £1 each.*

* The authorised share capital of the Company was:

(L by an ordinary resolution passed
17th December 1%85 increased to
£19,010,000 by the creation of 19,000,000
ordinary shares of El each;

(ii) by an ordinary resolution passed 17th May
1989 increased to £34,060,000 by the
creation of 15,050,000 ordinary shares of
£l each;

(iii) by an ordinary resolution passed 15th
December 1989 increased to £54,060,000 by
the creation of 20,000,000 ordinary shares
of E1 each;

(iv) by an ordinary resolution passed 18th July
1991 increased to £69,110,000 by the
creation of 15,050,000 ordinary shares of
£1 each; and

{v) by an ordinary resolution passed 29th May
., 1992 increased to £101,110,000 by the
' creation of 32,000,000 preference shares
of E£1 each,




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

NAMES, ADDRESSES AND DESCRIPTIONS Number of

OF SUBSCRIBERS shares taken by
each subscriber
(in words)
B.P.N. GARTSIDE, One

47 ¥Nevern Square,
tLondon S.W.5

Legal Executive

B.S. WALKER, One
Dowgate Hill House,
London EC4R 28Y

Articled Clerk

Dated this 21st day of October, 1876
WITNESS to the above Signatures:i-
P.M. BROOKS,

Dowgate Hill House,
London ECAR 285Y

Solicitor




THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION *
OoF
STATOIL {(U.K.) LIMITED

REGULATIONS OF THE COMPANY

1. (1) The Regulations in Table A in the First
Schedule to the Companies Act, 1948, as amended by
statute in force at the date of the adoption of these
Articles (which Table, as amended, is hereinafter
referred to as "Table A") shall apply to the Company,
save in so far as they are excluded or modified
hereby. Regulations 3, 11, 22, 24, 47 to 109
{inclusive), 113, 131 to 134 (inclusive) and 136 in
Table A shall not apply to the Company, but the
remaining Regulations in Table A, subject to the
modifications hereinafter expressed, and the Articles
hereinafter contained shall constitute the Regulations
of the Company and Regulation 1 in Table A shall apply
to the construction thereof,

(2) In these Articles unless the context
otherwise requires the words standing in the first
column of the following table bear the meanings set
opposite them respectively in the second column:

Expression Meaning
"Fixed Dividend" the dividend payable on the

Preference Shares in
actordance with Article
2(2)(1)(a);

"Ordinary Shareholders” the holders for the time
being of the Ordinary Shares;

"Ordinary Shares" the Ordinary Shares of one
pound each in the capital of
the Company;

* Amended by Special Resolutions passed 15th
December 1991 and 29th May 1992,




“Preference Shares" the 4% Redeemable
Convertible Preference
Shares of one pound each in
the capital of the Company;

SHARE CAPITAL

2. (1} The share capital of the Company is
£101,110,000 divided into:-

(a) . 32,000,000 4% Redeemable Convertible
Preference Shares of £1 each; and

(b) 69,110,000 Ordinary Shares of £l each.

The Preference Shares and the Ordinary Shares shall
constitute separate classes of shares.

{2) The rights and restrictions attaching to
the respective classes of shares shall be as follows:-

(1) Income

The profits which are available for distribution
(including retained distributable profits) shall
be applied:-

{a) (i) first in paying to the holders of the
Preference Shares from time to time in
issue a fixed non-cumulative preferential
net cash dividend ("the Fixed Dividend")
at the rate of 4 per cent. per annum on

" the amount paid up or credited as paid up
thereon (together with any premium paid at
the date of issue) the same to be
distributed amongst them according to the
amounts paid up or credited as paid up
thereon to accrue on a daily basis and to
be payable on 3lst December in every year,
the first such dividend to be payable on
31st December 1992 in respect of the
period from the date of issue to such date;

(ii) it is hereby expressly provided that

(aa) the Fixed Dividend shall be paid at
the rates mentioned together with
{and not inclusive of) the
assaciated tax credit at the rate
from time to time prevailing; and

(bb) all dividends shall be due and
payable on the dates or at the
times herein stipulated and the
amounts due and payable on such




(b)

(11)

(a}

(b)

(c)

(d)

(I11)

dates or at such times shall ipso
facto and without any resolution of
the directors or the Company in
general meeting (and
notwithstanding anything contained
in Table A) become a debt due from
and immediately payable by the
Company to the Preference
Shareholders entitled to such
dividends (subject to there being
profits out of which the same may
lawfully be paid});

the balance of such profits which the Company may
determine to distribute in respect of any
financial year after payment of the Fixed
Dividend shall be distributed amongst the
Ordinary Shareholders according to the amounts
paid up or credited as paid up on the Ordinary
Shares (including the premium, if any, paid on
the issue thereof) held by them respectively.

As regards capital

In the event of a winding up of the Company or
upon a reduction or return of capital, the assets
of the Company remaining after payment of its
debts and liabilities and of the costs, charges
and expenses of such winding up or reduction or
return of capital shall be applied in the
following manner and order of priority:-

firstly, in paying to the Preference Shareholders
a sum equal to all unpaid arrvears of any Fixed
Dividend (whether declared or not) calculated
down to and including the date of repayment;

secondly, in paying to the Preference
Shareholders the amount paid up or credited as
paid up on each such share (including the premium
(if any)):

thirdly, in paying to the holders of Ordinary
Shares the amount paid up or credited as paid up
on such shares (including the premium (if any)):

fourthly, in distributing the balance amongst the
Ordinary Shareholders in proportion to the amount
paid up or credited as paid up on such shares
(including the premium (if any)).

As regards redemption or conversion

On or before 1lst December 2003 ("the Election
Date") the Company shall give notice to the
Preference Shareholders (“"the Electlon Notice™)




(a)

(b)

()

(d)

{e)

specifying whether the Preference Shares are to
be redeemed or whether they are tc be converted
into Ordinary Shares. Such election shall apply
to all, and not some only, of such Preference
Shares. If the Company fails to give the
Election Notice on or before the Election Date it
shall be deemed to have elected to convert the
Preference Shares and to have specified 3lst
December 2003 as the conversion date.

Redemption

If the Company elects to redeem the Preference
Shares it shall:

r

(1) redeem all the Preference Shares for the
time being issued and outstanding on a
single redemption date on or before 3lst
December 2003;

(ii) specify in the Election Notice the total
number of Preference Shares for the time
being issued and outstanding, the number
of Preference Shares held by such holder,
the redemption date and place at which the
certificates of such shares are to be
procured for the redemption.

Upon the redemption date specified in the
Election Notice each of the Preference
Shareholders shall be bound to deliver to the
Company at the place specified in the Election
Notice the certificates for such of the shares
concerned as are held by him. Upon such delivery
the Company shall pay to such holder the amount
due to him in respect of such redemption.

On redemption the holders of the Preference
Shares being redeemed shall be paid the sum of El
per Preference Share.

Conversion

If the Company elects to convert the Preference
Shares it shall specify in the Election Notice
the total number of Preference Shares for the
time being issued and outstanding, the number of
Preference Shares held by such holder and the
conversion date,

On the conversion date specified in the Election
Notice all the Preference Shares for the time
being issued and outstanding shall be
automatically converted into and re-designated
Oordinary Shares on the basis of one Oxdinary
share for each Preference Shave,

4,



(f) The Ordinary Shares resulting from such
conversion shall rank for the full amount of all
dividends on the Ordinary Shares paid by
reference to a record date after or declared or
resolved to be paid after the conversion date and
otherwise pari passu with the Ordinary Shares and
shall in all respects constitute one class of
share.

(IV) As regards Voting

Subject to any special rights or restrictions as
to voting attached by or in accordance with these
articles to any class of shares, on a show of
hands every member who is present in person shall
have one vote and on a poll every member who is
present in person or by proxy shall have one vote
for every share of which he is the holder.
Preference Shares shall entitle the holder to
receive notice of and attend any General Meeting
but shall not entitle the holder to vote upon any
resolution other than a resolution for winding up
the Company or reducing its share capital or a
resolution directly or adversely varying or
abrogating any of the special rights attached to
such shares unless at the date of the notice
convening the meeting at which such resolution is
to be proposed any Fixed Dividend on such shares
or a payment under Article 2(2)(III){(c) is more
than six months in arrears.

(3) Whenever the capital of the Company is
divided into different classes of shares the special
rights attached to any class of shares may be varied or
abrogated, either whilst the Company is a going concern
or during or in contemplation of a winding-up, with the
consent in writing of the holders of S51% of the issued
shares of that class, or with the sanction of a
resolution passed at a separate meeting of the holders
of the shares of that class subject, in each case, to a
75% majority being required in the circumstances set
out in the Companies Act 1985, but not otherwise. To
every such separate meeting all the provisions of these
Articles relating to general meetings of the Company or
to the proceedings thereat shall, mutatis mutandis,
apply, save that the necessary quorum shall be two
persons at least holding or representing by proxy one
third in nominal amount of the issued shares of the
class (but so that if at any adjourned meeting of such
holders a quorum as above defined is not present those
members who are present shall be a quorum and where
there is only one person holding shares of that class
that sole shareholder shall be a quorum), and that the
holders of shares of the class shall, on a poll, have
one vote in respect of every share of the class held by
them respectively,




(4) The rights conferred upon the holders of
shares of any class shall not, unless otherwise
expressly provided by the terms of the shares of that
class, be deemed varied by the creation or issue of
further shares ranking in priority to or pari passu
therewith.

3. (1) Subject to the provisions of paragraph (2)
of this Article the Directors are hereby authorised to
exercise the powers of the Company to offer, allot,
agree to allot, grant any right to subscribe for, or to
convert any security into, and otherwise dispose of any
of the shares of any class in the capital of the
Company for the time being unissued to such person
(including any Directors) at such times and generally
on such terms and conditions as they think proper but
subject to any direction to the contrary given by the
Company in General Meeting and to the terms on which
any shares are created or issued and provided that no
shares shall be issued at a discount contrary to the
Statutes.

(2) The Directors may not in the exercise of
the authority conferred on them by paragraph (1) of
this Article allot relevant securities if

(a) the amount of such allotment, added to the
amount of relevant securities previously
allotted pursuant to such authority, would
exceed £101,110,000; or

{b) a period of five years has elapsed from
the date on which the resolution adopting
these Articles was passed and the
allotment is not made pursuant to an offer
or agreement made by the Company during
such period.

(3) The authority of the Directors to allot
relevant securities may be varied revoked or renewed by
Ordinary Resolution of the Company in accordance with
the provisions of the Statutes.

(4) In this Article references to relevant
securities and to the allotment thereof shall be
construed in accordance with the saild provisions of the
Statutes and references to the amount of relevant
securities allotted shall in the case of shares be
construed as references to the nominal value of such
shares and in the case of a right to subscribe for, or
convert any security into, shares shall be construed as
references to the nominal value of the shares which may
require to be allotted pursuant to such right,




4. Subject to the provisions of the Statutes the
Company may:—

(a) issue shares which are to be redeemed, or
are liable to be redeemed, at the option
of the Company or of the holder thereof,
such redemption to be effected on such
terms and in such manner as these Articles
or as the Company by Special Resolution
may prescribe, and

(b) purchase its own shares (including
redeemable shares) and (subject as
aforesaid) payme'it in respect of any such
redemption or purchase may be made out of
distributable profits of the Company or
the proceeds of a fresh issue of shares or
otherwise.

5. Shares in the Company shall be in registered form
and shares shall be numbered in such manner as the
Board of Directors shall determine., The Company shall
not be entitled to any payment or fee in connection
with the issue of share certificates, the registration
of any instrument of transfer or the registration of
any document referred to in Regulation 28 in Table A,
and Requlatiors 8, 25(a) and 28 in Table A shall be
modified accordingly.

LIEN

6. The Company shall have a first and paramount lien
on all the shares registered in the name of &any Member
(whether solely or jointly with others) for all moneys
due to the Company from him or his estate, whether
solely or jointly with any other person (whether a
Member or not) and whether such moneys are presently
payable or not. The Company's lien on a share shall
extend to all dividends or other moneys payable thereon
or in respect thereof. The Directors may at any time
resolve that any share shall be exempt, wholly or
partially, from the provisions of this Article.

TRANSFER OF SHARES

7. The instrument of transfer of a share shall be
executed by or on behalf of the transferor, and the
transferor shall be deemed to remain the holder of the
share until the name of the transferee is entered in
the register of Members in respect thereof; provided
that in the case of a partly paid share the instrument
of transfer must also be executed by or on behalf of
the transferee.




8. (1) No transfer of any Ordinary Shares in the
capital of the Company shall be registered unless the
same shall have been approved by a General Meeting of
the Company pursuant to this Article or arising by
virtue of (5) or (6) below.

(2) Any shareholder wishing to transfer any
Ordinary Shares in the capital of the Company
(hereinafter referred to as "the applicant”) shall give
notice to the Board of Directors by registered post
which notice shall specify:-

(a) the number of Ordinary Shares to be
transferred

(b) the name of the transferee

(c) the price at which such shares are to be
transferred.

(3) The Board of Directors shall convene an

Extraordinary General Meeting of the Company within a
period of not more than 6 weeks from the date of
receipt of such notice for the purpose of considering,
and if thought fit, approving the said transfer.

(4) If the said transfer is approved at such
meeting the transfer shall be registered if presented
to the Company, duly stamped. at any time within three
months thereafter.

(%) If either:-

(a) no such meeting as is referred to in (3)
above is held within the period stated
therein; or

{(b) no resolution has been proposed thereat
for the permission to make the said
transfer; or

(c) approval for the said transfer has been
refused without there having been named to
and approved by the said meeting one or
more other prospective purchasers of the
whole of the said shares and evidence in
writing of their willingness to proceed
having also been produced to the applicant:

the approval shall be deemed to have been given on the
date on which it could have been given (or, if no
meeting was held, on the last day on which it could
have been held under (3) above) and the provisions of
(4) above shall apply accordingly.




(6) 1f a prospective purchaser for the
ordinary Shares covered by the said notice is named
pursuant to Clause 5(c) above the applicant shall be
bound to transfer the said Ordinary Shares to such
purchaser providing the price to be paid either:

(a) equals or exceeds the price set out in the
notice referred to in (2) above; or

(b} equals or exceeds the price determined by
an independent expert agreed on by the
applicant and such prospective purchaser
(or, failing agreement, by the President
of the Institute of Chartered Accountants
of England and Wales for the time being)
as being the fair value of the said
Ordinary Shares.

The costs of such expert shall be borne as to one
half thereof by the applicant and as to the other held
thereof by the prospective purchaser (save in the case
where as a result of such expert's determination the
applicant is not bound to transfer the said Ordinary
shares in which case the other half thereof shall be
borne by the Company).

(73 The applicant hereby appoints any Director
for the time being of the Company tc execute such deeds
and documents on his behalf as are necessary to carry
out: the provisions of this Article.

GENERAL MEETINGS

9. The Company shall in each year hold a General
Meeting as its Annual General Meeting in addition to
any other meetings in that year, and shall specify the
meeting as such in the notices calling it; and not more
than fifteen months shall elapse between the date of
one Annual General Meeting of the Company and that of
the next. Provided that so long as the Company holds
its first Annual General Meeting within elghteen 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 Directors shall appoint.

10, All General Mesztings other than Annual General
Meetings shall be called Extraordinary General Meetings.

11, The Directors may, whenever they think fit,
convene an Extraordinary General Meeting, and
Extraordinary General Meetings shall also be convened
on such requisition, or, in default, may be convened by
such requisitionists, as provided by section 132 of the




Act. If at any time there are not sufficient Directors
capable of acting to form a quorum, any Director or any
two members of the Company may convene an Extraordinary
General Meeting in the same manner as nearly as
possible as that in which meetings may be convened by
the Directors.

NOTICE OF GENERAL MEETINGS

12. An Annual General Meeting and a meeting called
for 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 a meeting for the passing of a special
resolution shall be called 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 hour of the meeting and, in case of special
business, the general nature of that business, and
shall be given, in manner hereinafter mentioned or in
such other manner, if any, as may be prescribed by the
Company in General Meeting, to such persons as are,
under the requlations of the Company, entitled to
receive such notices from the Company:

Provided that a meeting of the Company shall,
notwithstanding that it is called by shorter notice
than that specified in this regulation, be deemed to
have been duly called if it is so agreed:-

{(a) in the case of a meeting called as the
Annual General Meeting, by all the members
entitled to attend and vote thereat; and

{b) in the cage of any other meeting, by a
majority in number of the members having a
right to attend and vote at the meeting,
being a majority together holding not less
than 95 per cent, in nominal value of the
shares giving that right.

13, Every notice convening a General Meeting shall
comply with the provisions of the Statutes as to giving
information to Members in regard to their right to
appoint proxies, and Notices of, and other
communications relating to, any General Meeting which
any Member is entitled to receive shall be sent to the
auditors for the time being of the Company.

14. 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.

10.




———

PROCEEDINGS AT GENERAL MEETINGS

15. (1) All business shall be deemed special that
is transacted at an Extraordinary General Meeting, and
also all that is transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and
the reports of the Directors and auditors, the election
of Directors in the place of those retiring and the
re-appointment of, and the fixing of the remuneration
of the auditors.

{2) The notice of each Annual General Meeting
shall also contain an agenda which shall, inter alia,
contain the following items for discussion:-

{a) a report from the Board of Directors
concerning the business and management of
the Company for the period covered by the
accounts to be presented to the meeting;

(b) adoption of the report and accounts of the
Company and declaration of dividends;

(c) any other matters of which notice has been
given to the Company by any Director or by
Members entitled to convene a meeting in
accordance with the Statutes and these
Regqulations.

16. (1) No business shall be transacted at any
General Meeting unless a quorum is present. Two
persons, being Members or proxies for Members or duly
authorised representatives of Members which are
corporations, shall be a quorum for all purposes.

(2) If within half an hour from the time
appointed for the meeting a quorum is not present., the
meeting, if convened upon the requisition of Members,
shall be dissolved; in any other case it shall stand
adjourned to the same day in the next week, at the same
time and place or to such other day and at such other
time and place as the Directors may determine and if at
the adjourned meeting a quorum is not present within
half an hour from the time appointed for the meeting,
the meeting shall be dissolved.

17. 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
shall not be present within fifteen minutes after the
time appointed for the holding of the meeting or is
unwilling to act, the Directors present shall elect one
of their number to be chairman of the meeting.
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18. If at any meeting 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 shall choose one of their
number to be chairman of the meeting.

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

20, At any General Meeting a resolution put to the
vote of the meeting shall be decided on a show of hands
unless a poll is (before or on the declaration of the
result of the show of hands) demanded:-

(a) by the chairman; or

(b) by any Member present in person or by proxy or
(being a corporation) by its duly authorised
representative,

Unless a poll be so demanded a declaration by the
chairman that a resolution has on a show of hands been
carried or carried unanimously, or by a particular
majority, or lost and an entry to that effect in the
book containing the minutes of the proceedings of the
Company shall be conclusive evidence of the fact
without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.

21, Except as provided in regulation 23, if a poll is
duly demanded it shall be taken in such manner as the
chairman directs, and the result of the poll shall be
deemed to be the resolution of the meeting at which the
poll was demanded.

22. In the case of an equality of votes, whether on a
show of hands or on a poll, the chairman of the meeting
at which the show of hands takes place or at which the
poll is demanded, shall be entitled to a second or
casting vote.
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23, 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
the poll.

24, Subject to any special rights or restrictions as
to voting attached to any shares by the terms on which
they were igsued or otherwise by or in accordance with
these Articles, 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 or by a proxy not being himself a
Member, shall have one vote, and on a poll every Member
who is present in person or by proxy or, being a
corporation, is present by a duly authorised
representative shall have one vote for every £l in
nominal amount of shares in the capital of the Company
of which he is the holder.

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

26, A Member of unsound mind, or in respect of whom
an order has been made by any court having jurisdiction
in lunacy, may vote, whether on a show of hands or on a
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.

27. 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.

28. Wo objection shall be re¢ised to the qualification
of any voter except at the meeting or adjourned meeting
at which the vote objected to is given or tendered, and
every vote not disallowed at such meeting shall be
valid for all purposes. Any such objection made in due
time shall be referred to the chairman of the meeting,
whose decisions shall be final and conclusive.

29, On a poll votes may be given either personally or
by prozy.

13,




30. The instrument appointing a proxy shall be in
writing in any usual or common form or in such other
form as the Directors may accept and shall be signed by
the appointor or his attorney duly authorised in
writing, or, if the appointor is a corporation, either
under seal, or under the hand of a director or officer
of such corporation or by its attorney duly

authorised. A proxy need not be a member of the
Company .

31. Where it is desired to afford Members an
opportunity of voting for or against a resolution the
instrument appointment a proxy shall be in the
following form ox a form as near thereto as
circumstances admit:-

" Limited.

I/ve, ’

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/our
behalf at the [Annual or Extraordinary, as
the case may bel General Meeting of the
Company, to be held on the

day of 19 , and at any
adjournment thereof.

A Signed this 29 day of May 19g2 .

This form is t¢ be used *in favour of

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

* Strike out whichever is not desired."

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

33. 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 proxy or of the authority under which
the proxy wias executed, or the transfer of the share in
respect of which the proxy is given, provided that no
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intimation in writing of such death, insanity,
revacation 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.

34. 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 such power
or authority, shall be deposited at the registered
office of the Company (or at such other place in the
United Kingdom as is specified for that purpose in any
instrument of proxy sent by the Company in relation to
the meeting) not less than forty-eight hours before the
time for holding the meeting or adjourned meeting at
which the person named in the instrument proposes to
vote, or handed to the chairman of the meeting or
adjourned meeting, and, in default, the instrument of
proxy shall not be treated as valid.

35. Subject to the provisions of the Statutes, a
resolution in writing (which shall include confirmed
telex, facsimile or other method or electronic
communication)., agreed to and signed by all the Members
for the time being entitled to vote or by their duly
authorised attorneys (or, being corporations, by their
duly authorised representatives or attorneys), shall be
as valid and effective as a resolution duly passed at a
General Meeting of the Company duly convened and held,
and may consist of several documents in like form each
signed by one or more Menmbers or by their duly
authorised attorneys or representatives as aforesaid.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

36. Any corporation which is a Member of the Company
may by resolution of its directors or other governing
body authorise such person as it thinks fit to act as
its representative at any meeting of the Company or of
any class of Members of the Company, and the person so
authorised shall be entitled to exercise the same
powers on behalf of the corporation which he represents
as that corporation could exercise if it were an
individual Member of the Company.

DIRECTORS
37. The number of the Directors shall be six {or such
lesser number, minimum two, as the Board of Directors
may decide).

as, The remuneration of Directors and other terms of
employment shall be fixed by General Meeting.
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39. A Director shall not require a share
qualification, but nevertheless shall be entitled to
attend and speak at any General Meeting of, or any
saparate meeting of the holders of any class of shares
in, the Company.

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

BORROWING POWERS

41. The Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge its
undertaking, property and uncalled capital, ox any part
thereof, and subject to section 14 of the Companies Act
1980 to issue debentures, debenture stock, and other
securities whether outright or as security for any
debt, liability or obligation of the Company or of any
third party.

POWERS AND DUTIES OF DIRECTORS

42, The business of the Company shall be managed by
the Directors, who may pay all expenses incurred in
promoting and registering the Company, and may exercise
all such powers of the Company as are not, by the
Companies Acts 1948 to 1981 or by these regulations,
required to be exercised by the Company in General
Meeting, subject, nevertheless, to any of these
regulations, to the provisions of the Companies Acts
1948 to 1981 and to such regulations, being not
inconsistent with the aforesaid regulations or
provisions, as may be prescribed by the Company in
General Meeting; but no regulation made by the Company
in General Meeting shall invalidate any prior act of
the Directors which would have been valid if that
regulation had not been made.

43. The Directors may from time to time and at any
time by power of attorney appoint any company, firm or
person or body of persons, whether nominated directly
or indirectly by the Directors, to be the attorney or
attorneys of the Company for such purposes and with
such powers, authorities and discretions (not exceeding
those vested in or exercisable by the Directors under
these regulations) and for such period and subject to
such conditions as they may think f£it, and any such
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powers of attorney may contain such provisions for the

protection and convenience of persons dealing with any

such attorney as the Directors may think fit and may

also authorise any such attorney to delegate all or any

ﬁg the powers, authorities and discretions vested in
im.

THE SEAL

44A. The seal shall be used only by the authority of
the Directors or of a committee of the Directors
authorised by the Directors. The Directors may
determine who shall sign any instrument to which the
seal is affixed and unless otherwise is determined it
shall be signed by a Director and by the Secretary or
by a seccond Director.

34, 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 Directors.

45, The Company may exercise the powers conferred
upon the Company by sections 119 to 123 (both
inclusive} of the Act with regard to the keeping of a
dominion register, and the Directors may {subject to
the provisions of those sections) make and vary such
regulations as they may think fit respecting the
keeping of any such register.

46, (1) A Director 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 Directors in
accordance with section 199 of the Act.

(2) A Director who has declared an interest in
accordance with (1) above shall be allowed to vote in
respect of any contract or arrangement in which he is
interested, and if he shall do so his vote shall be
counted, and he shall be counted in the quorum present
at the meeting,

(3) A Director may hold any other office or
place of profit under the Company (other than the
office of auditor) in conjunction with his office of
Director for such period and on such terms {as to
remuneration and otherwise) as the Directors may
determine and no Director or intending Director shall
be disqualified by his office from contracting with the
Company either with regard to his tenure of any such
other office or place of profit or as wvendor, purchaser
or otherwise, nor shall any such contract, or any
contract or arrangement entered into by or on behalf of
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the Company in which any Director is in any way
interested, be liable to be avoided, nor shall any
Director so contracting or being so interested be
liable to account to the Company for any profit
realised by any such contract or arrangement by reason
of such Director holding that office or of the
fiduciary relation thereby established.

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

(5) Any Director may act by himself or his
firm in a professional capacity for the Company, and he
or his firm shall be entitled to remuneration for
professional services as if he were nct a Director;
provided that nothing herein contained shall authorise
a Director or his firm to act as auditor to the Company.

47, All cheques, promissory notes, drafts, bills of
exchange and other negotiable 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
Directors shall from time to time by resolution
determine.

48, The Directors shall cause Minutes to be made in
books provided for the purpose:-

(a) of all appointments of officers and alternates
made by the Directors;

{(b) of the names of the Directors or alternates
present at each meeting of the Directors, and of
any committee of the Directors; and

(c) of all resolutions and proceedings at all meeting
of the Company and of the Directors, and of
committees of the Directors.

49, The Directors may:-

(a) establish and maintain, or procure the
establishment and maintenance of, any share
option or share incentive or profit sharing
schemes or trusts or any non-contributory or
contributory pensions or superannuation schemes
or funds for the benefit of, and may make or give
or procure the making or giving of loamns,
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donations, gratuities, pensions, allowances or
emoluments (whether in money or money's-worth)
to, or to trustees on behalf of, any persons who
are or were at any time in the employment or
service of the Company. or of any company which
is a subsidiary of the Company, or is allied to
or associated with the Company or with any such
subsidiary, or who are or were at any time
Directors or officers of the Company or of any
such other company as aforesaid, and te the
wives, husbands, widows, widowers, families and
dependants of any such persons;

(b) establish and subsidise or subscribe to any
institutions, associations, clubs or funds
calculated to be for the benefit of, or to
advance the interests and well-being of the
Company, or of any such other company as
aforesaid, or of any such persons as aforesaid;

(c) make payments for or towards the insurance of any
such persons as aforesaid;

(d) pay, subscribe or guarantee money to or for any
charitable or benevolent objects, or for any
exhibition, or for any public, general or useful
object; and

(e) do any of the matters aforesaid either alone or
in conjunction with any such other company as
aforesaid.

Subject always, if the Statutes shall so require., to
particulars with respect to the proposed payment being
disclosed to the Members of the Company and to the
payment being approved by the Company, any Director
shall be entitled to participate in and retain for his
own benefit any such donation, gratuity, pension,
allowance or emolument.

DISQUALIFICATION OF DIRECTORS

50, The office of Director shall be vacated if the
Director:-

(a) by notice in writing delivered to the Company
resigns the office of Director, provided that
such action shall be without prejudice to the
terms of and to any rights of the Company under
any contract between the Director and the
Company; or
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{(b) is absent from meetings of the Directors during a
continuzus period of six months without special
leave of absence from the other Directors and his
alternate (if any) shall not during such period
have attended in his stead, and the Directors
pass a resolution that he has by reason of such
absence vacated office; or

{c) Dbecomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(d) ceases to be a Director by virtue of, or is
prohibited from being a Director by an order made
under, any of the provisions of the Statutes; or

{e) becomes incapable by reason of mental disorder of
discharging his duties as a Director.

APPOINTMENT AND REMOVAL OF DIRECTORS

S, (1) A Member or Members holding a majority in
nominal value of the issued shares for the time being
conferring the right to vote at General Meetings of the
Company shall have power from time to time and at any
time to appoint any person or person as a Director or
Directors and to remove from office any Director
howsoever appointed. Any such appointment or removal
shall be effected by an instrument which shall be in
writing signed by the Member or Members making the same
or by their duly authorised attorneys (or in the case
of a Member being a company signed by one of its
directors or officers on its behalf), or in such other
form as the Directors may accept, and shall take effect
upon such appointment or removal being lodged with or
otherwise communicated to the Company at its registered
office or being handed or otherwise communicated to the
Chairman of a meeting of the Directors at which a
guorum is present.

(2) Without prejudice to paragraph (1) of this
Article the Company may by Ordinary Resolution appoint
any person to be a Director either to replace a
Director removed from office under paragraph (1) of
this Article or the Statutes or to fill a casual
vacancy or as an additional director.

ALTERNATES

52, A Director may by written notice signed by him or
in such other form as the Directors may accept appoint
another Director or any other person to be and act as
his alternate at meetings of the Directors or of a
committee of Directors at which he ls unable to be
present. Any such appointment of a person who is not a
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Director shall not be effective unless and until such
appointment is approved (i) by a resolution of the
Directors, or (ii) by a majority of the Directors
attending for the purposes of the meeting at which the
alternate propoeses to be present as such. Every such
alternate shall be entitled to notice of meetings of
the Directors, and to attend and vote as a Director at
any such meeting at which the Director appointing him
is not personally present and generally at such meeting
to exercise all the powers, rights, duties and
authorities of the Director appointing him. Every such
alternate shall alsc be entitled, in the absence from
the United Kingdom of the Director appointing him, to
sign on his behalf a resolution in writing of the
Directors. An alternate shall not be an officer of the
Company. The remuneration of an alternate shall be
payable out of the remuneration payable to the Director
appointing him, and shall consist of such portion of
the last mentioned remuneration as shall be agreed
between such alternate and the Director appointing

him. A Director may by written notice signed by him
and deposited at the registered office of the Company
or in such other form as the Directors may accept at
any time revoke the appointment of an alternate
appointed by him. If a Director shall cease to hold
the office of Director for any reason, the appointment
of his alternate shall thereupon automatically cease.

PROCEEDINGS OF DIRECTORS

53. The Directors may meet together for the despatch
of business, adjourn, and otherwise regulate their
meetings, as they think fit. Questions arising at any
meeting shall be decided by a majority of votes. A
Director who is alsoc an alternate shall be entitled to
a separate vote on behalf of the Director whom he
represents, in addition to his own vote. 1In case of an
equality of votes the Chairman shall have a second or
casting vote. A Director may, and the Secretary on the
requisition of a Director shall, at any time summon a
meeting of the Directors. All Directors shall be given
at least 21 days' written notice of every meeting of
the Directors. Every notice shall state the nature of
the husiness to be transacted at the meeting and no
Resolution may be passed at the meeting on any business
the nature of which has not been so stated. Any
Director or alternate may by notice to the Company or
at the commencement of a meeting at which he is present
waive his right to receive notice of the meeting.

54, The quorum for the transaction of the business of
the Directors shall be fixed by the Directors, and
unless so fixed shall be two. For the purposes of this
Regulation an alternate shall be counted in a quorum
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separately in respect of each of the Directors for whom
he has been appointed alternate but so that no less
than two individuals shall constitute a gquorum.

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

56. The Directors may delegate any of their powers to
committees consisting of such member or members of
their body as they think fit; any committee so formed
shall in the exercise of the powers so delegated
conform to any regulatlons that may be imposed on it by
the Directors. The Directors may also appoint to any
such committee persons who are not Directors provided
that the chairman and a majority of such committee
shall be Directors.

57. A committee may elect a chairman of its meetlngs,
if no such chairman is elected, or if at any meeting
the chairman is not present within five minutes after
the time appointed for holding the same, the members
present may choose one of their number to be chairman
of the meeting.

58. A committee may meet and adjourn as it thinks
proper. Questions arising at any meeting shall be
determined by a majority of votes of the members
present, and in the case of an equality of votes the
chairman shall have a second or casting vote,

59, All acts done by any meeting of the Directors or
of a committee of Directors or by any person acting as
a Director shall notwithstanding that it be afterwards
discoverasd that there was some defect in the
appointment of any such Director or person «2ting as
aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had
been duly appeointed and was qualified to be a Director.

60. A resolution in writing, signed by all the
Directors for the time being entitled to receive notice
of a meeting of the Directors, shall be as valid and
effectual as if it had been passed at a meeting of the
Directors duly convened and held any may consist of
several documents in like form each signed by one or
more Directors or by their alternates appointed in
accordance with these Regulations.
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MANAGING AND EXECUTIVE DIRECTORS

61. The Directors may from time to time appoint any
one or more of their body to the office of Managing
Director or Executive Director for such period and on
such terms as they think fit. A Director so appointed
shall, without prejudice to the terms of any contract
between him and the Company, be subject to the same
provisions as to remuneration, resignation and removal
as other Directors of the Company, and if he shall
cease to hold the office of Director for any reason he
shall ipso facto and immediateiy cease to hold such
appointment.

62. The Directors may entrust to and confer upon a
Managing or Executive Director any of the powers
exercisable by them upon such terms and conditions and
with such restrictions as they may think fit, and
either collaterally with or to the exclusions of their
own powers and may from time to time revoke, withdraw,
alter or vary all or any such powers.

NOTICES

63. (1) A notice may be given by the Company to
any Member either personally or by sending it by post
to him or to his registered address. Where a notice is
sent by post, service of the notice shall be deemed to
be effected by properly addressing, prepaying, and
posting a letter containing the notice, and to have
been effected at the expiration of 24 hours after the
letter containing the same is posted.

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

(3) 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 it through
the post in a prepaid letter addressed to them by name,
ot by the title of representatives of the deceased, or
trustee of the bankrupt, or by any like description, at
the address, if any supplied for the purpose by the
persons claiming to be so entitled, or (until 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.

(4) Notice of every General Meeting shall be
given in any manner hereinbefore authorised to:-

(a) every Member;
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{b) every person upon whom the ownership of a
share devolves by reason of his being a
legal personal representative or a trustee
in bankruptcy of a Member where the Member
but for his death or bankruptcy would be
entitled to receive notice of the meeting;
and

{c) the auditor for the time being of the
Company.

No other person shall be entitled to receive
notices of General Meetings.

INDEMNITY

64 . gubject to the provisions of the Act, every
Director or other officer of the Company or person
acting as an alternate shall be entitled to be
indemnified out of the assets of the Company against
all costs, charges, expenses, losses or liabilities
which he may sustain or incur in or about the execution
of the duties of his office or otherwise in relation
thereto.
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COMPANIES FORM No. 123

Notice of increase
in nomiinal capital

Pursuan? to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
{Address overlsaf) i- - -.I- - -.I- - .,l
e o ok o= ok s o 1285743
Name of company
Rk L

,, STATOIL (U.R.) LIMITED

gives riotice in accordance with section 123 of the above Act that by resolution of the company
dated 70" July 1993 the nominal capital of the company has been
increased by £ 51,900,000  heyond the registered capital of £101,110,000

A copy of the resolution autherising the increase is attached.§

The conditions {eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new

shares have been or are to be issued are as follow:

The new shares have the rights set out in the Articles of Association as
amended by Special Resolution passed on 7 July 1993 (copy filed herewith)

Please tick here if
continued overleaf

Signed /4%‘17.,46.2" Designationt Mesdkamt "chd:m\-b Date 7 & "'\\"\.-.!‘.Q Ry
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65 Holborn Viaduct

London EClA 2DY
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*No., 1285743
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THE COMPANIES ACT 1985

company limited by sharesn

ordinary and special Resolutions
of
statoil (U.K.) Limited

(passed on ‘7“‘ July 1993)

At an Extraordinary General Maeeting of the above-named Company duly convened
and held on 7“‘ July 1993 the following Resolutions were duly passed,
Resolution No 1 as an Ordinary Resolution and Resolution Nos 2 and 3 as
special Resolutions:

ORDINARY RESOLUTION

i. THAT:

{a) the authorised share capital of the company be and is hereby
increased from £101,110,000 to E£152,610,000 by the creation of
51,500,000 4% *A" Redeemahle cConvertible Preference shares of €1
each having the rights set out in the Articles of Association of
the Company as amended by resolution number 3 below;

(b} the Directors be and they are hereby authorised, in accordance
with section B0 of the Companies Act 1985 (the "Act") to exercise
all powers of the Company to allot relevant securities (within
the meaning of Section 80(2) of the act) up to an aggregate
nominal amount egual to the authorised but unissued share capital
of the company at the date hereof, as increased by paragraph (a)
above, during the period commencing on the date of tha passing of
this resolution and erxpiring on July 1998 (both dates
inclusive), with the authority of the Directors in that behalf
contained in Article 3 of the Articles of Associaticn being
amended accordingly. .

SPECIAL RESOLUTIONS

2. THAT the Directors be and are hereby authorised pursuant to Section 95
of the act to exercise all powers of the Company to allot equity
gecurities of the Company (as defined in Section 94 of the Act) for cash
pursuant to the authority conferred by resolution 1l(b) above as if
section 89(1) of the Act did not apply to such allotment, provided that
this power shall be limited to the allotment of the "A* Redeemable
convertible Preference shares of El each created by resolution number 1
above.
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3. THAT the Articles of Association of the company be amended by:

(a)

(b)

"2, (1)

the addition at the end of Article 1{2} of the following
additional definition: "*A" Preference Shares™ - the 4% “A"
Redeemable Convertible Preference sharas of €1 each in the
capital of the Company*;

the deletion af Article 2 and the substitution therefor of a new
Articla 2 in the follewing form:

SHARE CAPITAL

The share capital of the Company is 152,610,000 divided into:

{a) 32,000 4% Redeemable Convertible Preference Shares of £1
each;
{b) 51,500,000 4% “A" Redeemable cConvertible Preference Shares

of £1 each,; and

(e) 69,110,000 ordinary shares of £l each.

The Preference Shares, the "A" Preference Shares and the ordinary shares
shall constitute separate classes of shares.

(2)

The rights and restrictiona attaching to the respective classes

of shares shall be as feocllows:

{I)

(a)
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Income

The profits which are available for distribution (including
retained distributable profits) shall be applied:

(i) first in paying to the holders of the Preference Shares
and the "A" Preference Shares from time to time in iesue a
fixed non-cumulative preferential net cash dividend ("the
Fixed Dividend*) at the rate of 4 per cent. per annum on
the amount paid up or credited as paid up thereon
{together with any premium paid at the date of issue) the
same to be distributed amongst them according to the
amounts paid up or credited as paid up thereon to accrue
on a daily basis and to be payable on 31lst December in
every year, the firat such dividend in the case of the “A"
proference Shares to be payable on 3lst December 1993 in
respect of the pericd from tho date of issue to such date;

(ii) it is hereby oxpressly provided that:

(aa) the Fixed Dividend shall be paid at the rates
mentioned together with (and not inclusive of} the
associated tax credit at the rate from time to time
prevailing; and
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{b)

(11)

(a)

(b)

(c)

()

(TII)

(a)

-3-

(bb}  all dividends ghall be due and payable on the dates
or at the times herein stipulated and the amounts
dus and payable on such dates or at such times
shall ipse facto and without any resclution of the
directors cr the company in general meeting (and
notwithstanding anything contained in Table A)
become a2 debt due from and immediately payable by
the Company to the holdsrs of the Praference Shares
and the holders of the *A" Preference Shares
entitled to such dividends (subjsct to there being
profits out of which the same may lawfully be paid);

the balance of such profits which the Company may
determine te distribute in respect of any financial year
after payment of the Fixed Dividend shall be distributed
amongat the ordinary shareholders according to the amounts
paid up or credited as paid up en the Ordinary Shares
{including the premium, if any, paid on the issue thereof)
held by them respectively.

As regards capital

In the event of a winding up of the Company or upen a
reduction or return of capital, the assets of the Company
remaining after payment of its debts and liabilities and
of the costa, charges and expenses of such winding up or
reduction or return of capital shall be applied in the
following manner or order of priority:

firstly, in paying to the holders of the Preference shares
and the holders of the *A™ Preferespce Shares a sum egual
to all unpaid arrears of any Fixed Dividend (whether
declared or not) calculated down to and including the date
of repayment;

secondly, in paying to thae holders of the Preference
shares and the holders of the "a" Preference Shares the
amount paid up or credited as paid up on each such share
tincluding the premium (if any}):

thirdly, in paying to the holders of ordinary Shares the
amount paid up or credited as paid up on such shares
{including the premium (if any)):

fourthly, in distributing the balan¢e amongst the ordinary
shareholders in proportion to the amount paid up eor
cradited as paid up on such shares (including the premium
(if any}).

As regards redemption or conversion

on or before ist December 2003 ("the Preference Share
Election pate") the company shall give notice to the
holders of the Preference sharea (“the Preference Share
Elaction Notica®) spacifying whether the Preference sharesa




{b)

()

(d)

{a)

(f)
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ara to be redeemed or whether they are to be converted
into ordinary shares. Such election shall apply to all,
and not some ¢nly, of such Preference shares. If the
company f£ails to give the Preference share Election Notice
on or before the Preference Share Election Date it shall
be deemed to have elected to convert the Preference shares
and to have spacified 31st December 2003 as the conversion
data.

on or before 3lst July 2018 ("the “A" Preference Share
Election Date") the Company shall give notice to the
holders of the "a" Preference Shares (“the "A" Preference
share Election Notice*) specifying whether the "A”
Preference Shares are to be redeemed or whether they are
to be converted inte ordinary shares. Such election shall
apply to all, and not some only, of such “A* Preference
shares. If the company fails to give the "A" Preference
share Election Notice on or bafore the *a“ Preference
share Election Date it shall be deemed to have elected to
convert the *A* Preference Shares and to have specified
31st July 2018 as the converaion date.

Redemption

If the Company elects to redeem the Preference Shares it
shall:

(i) redeem all the Preference sharaes for the time being
issued and outstanding on a single redemption date
on or before 31st pecember 2003;

(ii) specify in the Election Notice the total number of
Preference Shares for the time being issued and
cutatanding, the number of Preference shares held
by such holder, the redemption date and place at
which the certificatea ©f such shares ara to be
procured for the redemption.

Upon the redemption date specified in the Preference £hare
Election Notice each of the holders of Preference Shares
shall be bound to deliver to the Company at the place
specified in the Preference share Election Notice the
certificates for auch of the shares concerned as are held
by him. Upon such delivery the Company shall pay to such
holder the amount due to him in respect of such redemption.

on redemption the holders of the Preference Shares being
redeemed shall be paid the sum of £1 per Preference Share.

If the cCompany elects to redeem the "A" Preference shares
it shall:

(i) redeem all the “A" Preference Shares for the time
being issued and outatanding on a single redemption
date on or bafore 3lat July 2018;
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{9}

(h)

(1)

(3}

(k)

(1}

(m)

- .

{ii) spacify in the "A* Preference Share Election Notice
the total number of “A" Preference Shares for the
time being issued and cutstanding, the number of
»A* Preference shares held by such holder, the
redemption date and place at which the certificates
of such shares are to be procured for redemption.

Upon the redemption date specified in the "A" Preference
share Election Notice each of the holdera of the "A“
Praference shares shall be bound to deliver to the company
at the place specified in the "A" Preference Share
Election Notice the certificates for such of the shares
concerned as are held by him. Upon such delivery the
company shall pay to such holder the amount due to him an
respact of such redemption.

on redemption the holders of the “"A* Preference Shares
being redeemed shall be paid the sum of €)1 per “A®
Proference share.

Conversion

If the Company elects to convert the Preference Shares it
shall specify in the pPreference Share Election Notice the
total number of Preference Shares for the time being
issued and outstanding, the number of Preference Shares
held by such holder and the conversion date.

on the conversion date specified in the Preference Share
Election Notice all the Preference Shares for the time
being issued and outstanding shall be automatically
convertad into and re-designated Ordinary Shares on the
basis of one ordinary share for each Preference Share.

The ordinary Shares resulting from such conversion of
Praference shares shall rank for the full amount of all
dividenda on the Ordinary shares paid by reference to a
record date after or declared or resolved to be paid after
the conversion date and otherwise pari passu with the
ordinary shares and shall in all respects constitute one
clasas of share.

If the Company elects to convert the "A" Preferaence Shares
it shail gpecify in the *A" Preference Share Election
Yotice the total number of *A* Preference Shares for tha
time bheing issued and outstanding, the number of =a"
Prefarence shares held by such holder and the conversion
date.

on the gonversion date specified in the *A" Preferance
share Election Notice all the "A" Preference Shares for
the time being dssued and outstanding shall he
automatically converted into and re-designated as ordinary
Shares on the basis of one Ordinary share for each *ar
Prefershce Share.
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{n) The ordinary Sharas resulting from such cenversion of “A"
Preference Shares shall rank for the full amount of all
dividends on the Ordinary Shares paid by reference to a
rocord date after or declarad or resolved to be paid after
the conversion date and otherwise pari passu with the
ordinary shares and shall in all respect constitute one
class of share.

{(IV) As regards voting

subject to any special rights or restrictions as to voting
attached by or in accordance with these Articles to any
class of shares, on a show of hands every member who is
present in person shall have one vote and on a poll every
member who is present in person or by proxy shall have one
vote for every share of which he is the holder. The
preference Shares and “A* Preference Shares shall entitle
the holders thareof to receive notice of and attend any
general meeting but shall not entitle the holders thersol
to vote upon any resclution other than a resolution for
winding up the company or reducing its share capital or a
resolution directly or adversely varying or abrogating any
of the special rights attached to such shares unless at
the date of the notice convening the meeting at which such
resolution ias to be proposed any Fixed bDividend on such
shares or a payment under Article 2(2)(III)(e) or (h) is
more than six months in arrears.

{3} Whenever the capital of the Company is divided into different
clasges of shares the special rights attached to any class of sharxes may ba
varied or abrogated, either whilst the Company is a going councern ot during ox
inh contemplation of a winding-up, with the consent in writing of the holders
of 51% of the issued shares of that class, or with the sanction of a
resolution passed at a separate meeting of the holders of the shares of that
class subject, in each case, to a 75% majority being raquired in the
circumstances set out in the Companiea Act 1985, but not otherwisa. To every
puch separate meeting all the provisions of these Articles relating to general
meetings of the Company or to the proceedings thereat shall, mutatis mutandis,
apply, save that the necessary quorum shall be two persons at least holding or
representing by proxy one third in nominal amount of the isaued shares of the
class (but so that if at any adjourned meeting of such holders a quorum as
above defined is not present those members who are present shall be a quorum
and where there is only one person holding shares of that class that sole
shareholder shall be a quorum), and that the holders of shares of the class
shall, on a poll, have one vcte in respect of every share of the class held by
them respectively.

{4) The rights conferred upon the holdera of shares of any class
shall not, unless otherwise expressly provided by the terms of the shares of
that class, be deemed varied by jthe creationsor issue of further shares
ranking in priority to or pari a?au 7herjr£th.n

i J L
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chairman
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The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

Memorandum of Association

of

STATOIL (U.K.) LIMITED *

(amended by Special Resolution passed on
8th January 1985 and 7th July 1993)

1. The name of the Company is "SAGA PETRORKJEMI (U.K.) LIMITED", *
2. The registered office of the Company will be situate in England.
3.%% The objects for which the Company is established are:

(a) (i) to carry out exploration, production, transportation, refining
and marketing of petroleum and petroleum derived products
together with all activities rezasonably related thereto:

(11) to purchase, take on lease, or otherwise acquire freehold e:d
other lands, properties, deposits and also grants, concesc:ons,
leases, claims, licences of, or other interests in drillino
rights, prospecting rights, lands, water rights, and either
absolutely or conditionally, and either solely or jointly with
others;

(iii) to prospect, explore, open and work claims, drill and sink :hafts
and wells, and raise, pump, dig and gquarry for oil, petrolxum and
gas;

(iv) to carry on the business of producers, refiners, storers,
suppliers and distributors of oil, petroleum and gas and ©2l.
petroleum products in all their respective branches as well as
other activities reasonably related thereto:

* By Special Resolution passed 18th November 1976 the name of the \vwjany
was changed to SAGA PETROCHEMICALS (U.K.) LIMITED and by a furthe:
Special Resolution passed 29th November 1983 the name of the Compui.; wa-
changed to STATOIL (U.K.) LIMITED,

k& Amended by Special Resolution passed B8th Jannary 1985,




(by

{c)

(d)

(e)

(£)

(g)
{h)

(1}
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(v) to act as consultants and specialists in the provision of
equipment and services of all kinds for oil and gas prespecting
and drilling; to hire and let on hire staff and personnel of
every kind, to act as agdvisers on all matters relating to the
planning, specification, estimating, and other problems connected
with o0il and gas prospecting, and to carry out any other
activities which are reasonably related to the attainment of any
of the above objects;

in all cases either itself, or in participation with other companies;

To carry on the business of merchants and traders generally and to buy,
sell, hire, manufacture, repair, let on hire, alter, improve, treat and
deal in all apparatus., machines, materials and articles of all kinds:

To invest and deal with the moneys of the Company in or upon investments
or securities of any nature (whether as principal or agent) and
generally to acquire, hold, deal in and otherwise dispose of investments
2nd other securities;

To carry on any other business or activity, whether trading,
manufacturing, investing or otherwise;

To purchase, take on lease or in exchange, hire or otherwise acquire,
hold, deal in and otherwise dispose of all or any estate or interest in
or over any lands, buildings, easements; rights, privileges,
concessions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in~trade and any real or personal property
{(wvhether tangible or intangible) of any kind;

To receive money on deposit or loan from any person, firm or company;
To make advances to any person, firm or company with or without security;

To guarantee, support or secure, whether by direct obligation or
covenant or by mortgaging or charging all or any part of the
undertaking, property and assets (present and future) and uncalled
capital of the Company or by issuing any security of the Company by way
of mortgage, or by any one or more or all of such methods or by any
other method, the performance of any obligations or commitments and the
repayment or payment of the principal amounts of, or the premiums,
interest and dividends on any securities of any person, firm or company,
including {without prejudice to the genarality of the foregoing) any
company which is for the time being a subsidiary company or holding
company of the Company or is a subsidiary of such a holding company or
which is otherwise directly or indirectly associated with the Company in
business or through shareholdings:

To establish and maintain or procure the establishment and maintenance
of any share option or share incentive or profit-sharing schemes or
trusts or any non-contributory or contributory pension or superannuation
schemes or funds for the benefit of, and to make or give or procure the
making or giving of loans, donations, gratuities, pensions, allowances
or emoluments whether in money or money's~worth to, or to trustees on




{3}

(k)

(1)

(m)

{n)

{o)
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behalf of, any persons who are or were at any time in the employment or
service of the Company, or of any company which is a subsidiary of the
Company or is allied to or associated with the Company or with any sueh
subsidiary company. or who are or were at any time directors or officers
of the Company or of any such other company as aforesaid, or any persons
in whose welfare the Company or any such other company as aforesaid is
or has been at any time interested, and the wives, husbands, widows,
widowers, families and dependants of any such persons, and to establish
and subsidise or subscribe to any institutions, associations, clubs orf
funds calculated to be for the benefit of or to advance the interests
and well-being of the Company or of any such other company as aforesaid,
or of any such persons as aforesaid, and to make payments for or towards
the insurance of any such persons as aforesaid, and to subscribe or
guarantee money for charitable or benevolent objects or for any
exhibition or for any public, general or useful object, and to do an¥y of
the matters aforesaid, either alone or in conjunction with any such
other company as aforesaid;

To enter into any joint venture, partnership or joint-purse arrangement
or arrangement for sharing profits, union of interests or co-operation
with any parson, firm or company and to subsidise or otherwise assist
any person, firm or company;

To establish or promote or concur in establishing or promoting any other
company and te guarantee the payment of the dividends, interest or
capital of any share, stock or other securities igsued by or any other
obligations of any such company;

To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, liabilities and transactions of any person,
firm or cOMpany’

To sell, improve, manage, develop, turn to account, exchange, let on
rent, royalty, share of profits or otherwise, grant licences, easements
and other rights in or over and in any other manner deal with or dispose
of the undertaking and all or any of the property and assets for the
time being of the Company including without limitation any such dealing
or disposal on terms that are wholly or partly gratuitous or of a
non~commercial nature;

To distribute among the Hembers in specie any property of the Company.
or any proceeds of sale or disposal of any property of the Company, but
so that no distribution amounting to a reduction of capital be made
except with the sanction {if any) for the time being required by law;

To make known the businesses or any of them or the preducts or any of
them of the Company or the businesses or products of any other person,
firm or company, in particular by advertising in the pross, by
circulars, by purchase and exhibition of works of art or interest, by
publication in books and periodicals, and by granting prizes, rewards
and donations, and by carrying on and conducting prize and competition
schemeg or any scheme or arrangement of any kind, either alone or in
conjunction with any other person, firm or company. whereby the said
businesses or any of them may be promoted or developed, or whereby the
gsaid products may be advertised and made known;




{p)

(q)

{r)

(s)

(t)

{(u)

(v)

{w)
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To enter into any arrangement with any government or authority, supreme,
municipal, local or otherwise, and to obtain from any such government or
authority all legislation, orders, rights, concessions and privileges
that may seem requisite;

to borrow or raise or secure the payment of money for the purposes of or
in connection with any of the Company's business or businesses;

To mortgage and charge the undertaking and all or any of the real and
perscnal property and assets, present or future, and all or any of the
uncalled capital for the time being of the Company, and to issue in cash
at par or at a premium or discount, or for any other consideration,
debentures, mortgage debentures or debenture stock or other similar
securities, payable to bearer or otherwise, and either permanent or
redeemable or repayable, and collaterally or further to secure any
segurities of the Company by a trust deed or other assurance;

To draw, make, accept, endorse, negotiate, discount and execute
promnissory notes, bills of exchange and other negotiable instruments;

To pay or otherwise give consideration for any property or rights
acquired by the Company in any manner whatscever and in particular but
without limitation in cash or fully or partly paid-up shares, with or
without preferred or deferred or guaranteed rights in respect of
dividend or repayment of capital or otherwise, or by any securities
which the Company has power to issue, or partly in one mode and partly
in another;

To accept payment or other consideration for any property or rights sold
or otherwise disposed of or dealt with by the Company in any manner
whatsoever and in particular but without limitation in cash, whether by
instalments or otherwise, or in £ully or partly paid-up shares of any
company or corporation, with or without deferred or preferred or
guaranteed rights in respect of dividend or repayment of capital or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly
in one mode and partly in another, and to held, dispose of or otherwise
deal with any shares, stock or securities so acquired:

To amalgamate with any other company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject
to the liabilities of this or any other such company as aforesaid, with
or without winding-up or by sale or purchase {(for fully or partly
paid~up shares or otherwise) of all or a controlling interest in the
shares or stock of this or any other such company as aforesaid, ov by
partnership, or any arrangement of the nature of partnership, or in any
other manner;

To pay out of the funds of the Company all expenses which the Company
may lawfully pay in respect of or incidental to the formation,
registration and advertising of or raising money for the Company and the
issue of its capital, including brokerage and commissions for obtaining
applications for or taking, placing or underwriting shares, debentures
or debenture stock, and to apply at the cost of the Company to
Parliament for any extensions of the Company's objects and powers;
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{x) To do all or any of the above things and either as principals, agents,
trustees, contractors or otherwise, and either alone or in conjunction
with others, and either by or through agents, sub-contractors, trustees
or otherwise; and

(v) To do all such other things as are in the opinioen of the Company
incidental or conducive to the above objects or any of them.

The objects specified in each of the paragraphs of this Clause shall
not, except where the consent expressly so requires, be in any way
limited or restricted by the terms of any other paragraph and shall be
construed as separate, distinct and independent objects capable of being
performed and carried out separately, distinctly and independently of
each other.

4. The liability of the Members is limited.

5. The share capital of the Company is £10,000 divided into 10,000 shares
of E1 each. ®

* The authorised share capital of the Company was:
(i) by an ordinary resclution passed 17th December 1988 increased to
£19,010,000 by the creation of 19,000,000 ordinary shares of £l
each;

(ii) by an ordipary resolution passed 17th May 1989 increased to
£34,060,000 by the creation of 15,050,000 ordinary shares of El1
each;

(iii) by an ordinary resolution passed 15th December 1989 increased to
£54,060,000 by the creation of 20,000,000 ordinary sharas of £1
each;

(iv) by an ordinary resclution passed 18th July 1991 increased to
£69,110,00 by the creation of 15,050,000 ordinary shares of £l
each; and

(v) by an ordinary resolution passed 29th May 1992 increased to
£101,110,000 by the creation of 32,000,000 preference shares of
£1 each; and

{vi) Dby an ordinary resolution passed 7th July 1993 increased to
£152,610,000 by the creation of 51,500,000 "A" preference shares
of £1 cach.
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WE, the several persons whose names and addresses are subscribed, are desirous
of being formed into a Company in pursuance of this Memorandum of Association,
and we respectively agree to take the number of shares in the capital of the
Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS Number of shares
taken by each
subscriber (in

words)
B.P.N. GARTSIDE, One
47 Severn Square,
London S.W.5
Legal Executive
B.S., WALKER, One

Dowgate Hill House,
London EC4R 2SY

Articled Clerk

Dated this 2lst day of October 13976
WITNESS to the above Signatures:
P.¥., BRCOKS,
Dowgate Hill House,
London EC4R 28Y

Solicitor
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The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

New
Articles of Association*

of

STATOIL (U.K.) LIMITED

REGULATIONS OF THE COMPANY

1.

{1)

{2)

The Regulations in Table A in the First Schedule to the Companies
Ack, 1948, as amended by statute in force at the date of the
adoption of these Articles (which Table, as amended, is
hereinafter referred to as "Table A"} shall apply to the Company.
save in so far as they are excludad or modified hereby.
Regulations 3, 11, 22, 24, 47 to 109 (inclusive}), 113, 131 to 134
(inclusive) and 136 in Table A shall st apply to the Company,
but the remaining Regulations in Table A, subject to the
modifications hereinafter expressed, and the Articles hereinafter
contained shall constitute the Regulations of the Company and
Regulation 1 in Table A shall apply to the construction thereof.

In these Articles unless the context otherwise requires the words
standing in the first column of the following table bear the
meanings set opposite them respactively in the second column:

Expression Meaning
"Fixed Dividend" the dividend payable on the Preference

Shares in accordance with
Article 2(2)(I)(a);

"Ordinary Shareholders" the holders for the tima being of the

Ordinary Shares;

"Ordinary Shares" the Ordinary Shares of one pound each in

"Preference Shares"

the capital of the Company:

the 4% Redeemable Convertible Preference
Shares of one pound each in the capital of
the Company:

6402B

Amended by Special Resdlutiong passed 19th December 1991, 28th May 1992
and 7th July 1993,
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"tA" Preference Shares" the 4% "aA" Redeemable Convertible
Preference Shares of £1 each in the capital
of the Company.

2. (1) The share capital of the Company is 152,610,000 divided into:

{a) 32,000 4% Redeemable Convertible Preference Shares of £1
each;

(b) 51,500,000 4% "A" Redeemable Convertible Preference Shares
of £1 each,; and

(c) 69,110,000 Ordinary Shares of €1 each.

The Preference Shares, the "A" Preference Shares and the Ordinary Shares
shall constitute separate classes of shares.

(2) The rights and restrictions attaching to the respective classes
of shares shall be as follows:

(1) Income

The profits which are available for distribution (including
rerained distributable profits) shall be applied:

(a) (i) first in paying to the holders of the Preference Shares
and the “a" Preference Shares from time to time in issue a
fixed non-cumulative preferential net cash dividend ("the
Fixed Dividend") at the rate of 4 per cent. per annum on
the amount paid up or credited as paid up thereon
(together with any premium paid at the date of issue} the
same to be distributed amongst them according to the
amounts paid up or credited as paid up therson to accrue
on a4 daily basis and to be payable on 31st December in
every year, the first such dividend in the case of the "A"
Preference Shares to be payable on 31st December 1993 in
ragpect of the period from the date of issue to such date;

(ii) it is hereby expressly provided that:

{aa) the Fixed Dividend shall be paid at the rates
mentioned together with (and not inclusive of} the
associated tax credit at the rate from time to time
prevailing: and

(bb) all dividends shall be due and payable on the dates
or at the times heresin stipulated and the amounts
due and payable on such dates or at such times
shall ipso facto and without any resoclution of the
directors or the Company in general meeting (and
notwithstanding anything contained in Table A}
become a debt due from and immediately payable by
the Company to the holders of the Preference Sharaes
and tha holders of ths "A" Preference Shares

64028
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(b}

{(II}

(a}

(b)

{c)

(d)

(III)

(a)
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entitled to such dividends (subject to there being
profits out of which the same may lawfully be paid):

the balance of such profits which the Company may
determine to distribute in respect of any financial year
after payment of the Fixed Dividend shall be distributed
amongst the Ordinary Shareholders according to the amounts
paid up or credited as paid up on the Ordinary Shares
(including the premium, if any, paid on the issue thereof)
held by them respectively.

As reqgards capital

In the event of a winding up of the Company or upon a
reduction or return of capital, the assets of the Company
remaining after payment of its debts and liabilities and
of the costs, charges and expenses of such winding up or
reduction or return of capital shall be applied in the
following manner or order of priority:

firstly, in paying to the holders of the Preference Shares
and the holders of the "A" Preference Shares a sum equal
to all unpaid arrears of any Fixed Dividend (whether
declared or not) calculated down to and including the date
of repayment;

secondly, in paying to the holders of the Preference
Shares and the holders of the "A™ Preference Shares the
amount paid uvp or credited as paid up on esach such share
(including the premium {(if any));

thirdly, in paying to the holders of Ordinary Shares the
amount paid up or credited as paid up on such shares
(including the premium (if any)):

fourthly, in distributing the balance amongst the Ordinary
Sharehelders in proportion to the amount paid up or
credited as paid up on such shares (including the premium
(if any}).

As regards redemption or conversion

On or before lst December 2003 ("the Preference Share
Elsction Date") the Company shall give notice to the
holders of the Preference Shares ("the Preference Share
Blection Notice") specifying whather the Preference Shares
are to be redeemed or whether they are to be converted
into Ordinary Shares. Such election shall apply to all,
and not some only, of such Preference Shares., If the
Company fails to give the Preference Share Election Notice
on or before the Preference Share Election Date it shall
be deemed to have elected to convert the Preference Shares
and to have specified 3lst December 2003 as the conversion
date.
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On or before 31st July 2018 (“the "A" Preference Share
Election Date") the Company shall give notice to the
holders of the "A" Preference Shares (“the "A" Preference
Share Election Notice"} specifying whether the "a®
Preference Shares are to be redeemed or whether they are
to be converted into Ordinary Shares. Such election shall
apply to all, and not some only, of such "A" Preference
Shares., If the Company fails to give the "A" Preference
Share Election Notice on or before the "A" Preference
Share Election Date it shall be deemed to have elected to
convert the "A" Preference Shares and to have specified
3ist July 2018 as the conversion date.

Redemption

If the Company elects to redeem the Preference Shares it
shall:

(i) redeem all the Preference Shares for the time being
issued and outstanding on a single redemption date
on or before 31st December 2003:

(ii) specify in the Election Notice the total number of
Preference Shares for the time being issued and
outstanding, the number of Preference Shares held
by such holder, the redemption date and place at
which the certificates of such shares are £6 be
procured for the redemption.

Upon the redemption date specified in the Preference Share
Election Notice each of the holders of Preference Shares
shall be bound to deliver to the Company at the place
specified in the Preference Share Election Notice the
certificates for such of the shares concerned as are held
by him. Upon such delivery the Company shall pay to such
holder the amount due to him in respect of such redemption.

On redemption the holders of the Preference Shares being
redeemed shall be paid the sum of £1 per Preference Share.

If the Company elects to redeem the "A" Preference Shares
it shall:

(i) redeem all the "A" Preference Shares for the time
being issued and outstanding on a single redemption
dete on or before 31lst July 2018;

{ii} specify in the “AY Preference Share Election Notice
the total number of "A" Preference Shares for the
time being issued and outstanding, the number of
"A" Preference Shares held by such holder, the
redemption date and place at which the certificates
of such shares are to be procured for redemption.
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Upon the redemption date specified in the "A" Preference
Share Election Notice each of the holders of the "a"
Preference Shares shall be bound to deliver to the Company
at the place specified in the “A" Preference Share
Election Notice the certificates for such of the shares
concerned as are held by him, Upon such delivery the
Company shall pay to such holder the amount due to hiwm in
respect of such redemption.

On redemption the holders of the "A" Preference Shares
being redeemed shall be paid the sum of £1 per "a"
Preference Share,

Conversion

If the Company elects to convert the Preference Shares it
shall specify in the Preference Share Election Notice the
total number of Preference Shares for the time being
issued and outstanding, the number of Preference Shares
held by such holder and the conversion date.

On the conversion date specified in the Preference Share
Election Notice all the Preference Shares for the time
being issued and outstanding shall be automatically
converted into and re-designateqd Ordinary Shares on the
basis of one Ordinary Share for each Preference Share,

The Ordinary Shares resulting from such conversion of
Preference Shares shall rank for the full amount of all
dividends on the Ordinary Shares paid by reference to a
record date after or declared or resolved to be paid after
the conversion date and otherwise pari passu with the
Ordinary Shares and shall in all respects constitute one
class of share,

If the Company elects to convert the "A" Preference Shares
it shall specify in the "A" Preference Share Election
Notice the total number of "A" Preference Shares for the
time being issued and outstanding, the number of “a“
Preference Shares held by such holder and the conversion
date.

On the conversion date specified in the "A" Preference
Share Election Notice all the "A" Preference Shares for
the time being issued and outstanding shall be
automatically converted into and re-~designated as Ordinarvy
Shares on the basis of one Ordinary Share for gach "A"
Preference Share.

The Ordinary Shares resulting from such conversion of "A"
Preference Shares shall rank for the full amount of all
dividends on the Ordinary Shares paid by reference to a
record date after or declared or resolved to be paid after
the conversion date and otherwise pari passu with the
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Ordinary Shares and shall in all respect constitute one
clags of share.

tIV) As regards Voting

Subject to any special rights or restrictions as to wvoting
attached by or in accordance with these Articles to any
class of shares, on a show of hands every member who is
present in person shall have one vote and on a poll every
member who is present in person or by proxy shall have one
vote for every share of which he is the holder. The
Preference Shares and "A" Preference Shares shall entitle
the holders thereof to receive notice of and attend any
general meeting but shall not entitle the holders thereof
to vote upon any resolution other than a resolution for
winding up the Company or reducing its share capital or a
resolution directly or adversely varying or abrogating any
of the special rights attached to such shares unless at
the date of the notice convening the meeting at which such
resolution is to be proposed any Fixed Dividend on such
shares or a payment under Article 2(2)(III)(e) or (h) is
more than six months in arrears.

Whenever the capital of the Company is divided into different
classes of shares the special rights attached to any class of
shares may be varied or abrogated, either vwhilst the Company is a
going concern or during or in contemplation of a winding-up, with
the consent in writing of the holders of 51% of the issued shares
of that class, or with the sanction of a resolution passed at a
separate meeting of the holders of the shares of that class
subject, in each case, to a 75% majority being required in the
circumstances set out in the Companies Act 1985, but not
otherwise, To every such separate meeting all the provisions of
these Articles relating to general meetings of the Company or to
the proceadings thereat shall, mutatis mutandis, apply., save that
the necessary quorum shall be two persons at least holding or
representing by proxy one third in nominal amount of the issued
shares of the class (but so that if at any adjourned meeting of
such holders a guorum as above defined is not present those
members who are present shall be a quorum and where there is only
one person holding shares of that class that sole shareholder
shall be a quorum), and that the holders of shares of the class
shall, on a poll, have one vote in respect of every share of the
class held by them respectively.

The rights conferred upon the holders of shares of any class
shall not, unless otherwise expressly provided by the terms of
the shares of that class, be deemed wvaried by the creation or
issue of further shares ranking in priority to or pari passu
therewith.,”

Subject to the provisions of paragraph (2) of this Article the
Directors are hereby authorised to exercise the powers of the
Company to offer, allok, agree to allot, grant any right to

subseribe for, or to convert any security into, and otherwise
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dispose of any of the shares of any class in the capital of the
Company for the time being unissued to such person (including any
Dirgctors) at such times and generally on such terms and
conditions as they think proper but subject to any direction to
the contrary given by the Company in General Meeting and to the
terms on which any shares are ¢reated or issued and provided that
ne shares shall he issued at a discount contrary to the Statutes.

The Directors may not in the exercise of the authority conferred
on them by paragraph (1) of this Article allot relevant
securities if:

{a} the amount of such allotment, added to the amount of
relevant securities previously allotted pursuant to such
authority, would exceed £152,610,000; or

(b} a period of five years has elapsed from the date on which
the resolution adepting these Articles was passed and the
allotment is not made pursuant to an offer or agreement
made by the Company during such period.

The authority of the Directors to allot relevant securities may
be varied revoked or renewed by Ordinary Resolution of the
Company in accordance with the provisions of the Statutes.

In this Article references to relevant securities and to the
allotment thereof shall be construed in accordance with the said
provisions of the Statutes and references to the amount of
relevant securities allotted shall in the case of shares be
cvonstrued as references to the nominal value of such shares and
in the case of a right to subscribe for, or convert any security
into, shares shall be construed as references to the nominal
value of the shares which may reguire to be allotted pursuant to
such right.

Subject to the provisions of the Statutes the Company may:

issue shares which are to be redeemed, or are liable to be
redeemed, at the option of the Company or of the holder thereof,
such redemption to be effected on such terms and in such manner
as these Articles or as the Company by Special Resolution may
prescribe, and

purchase its own shares {including redeemable shares) and
{subject as aforesaid) payment in respect of any such rademption
or purchase may be made out of distributable profits of the
Company or the proceeds of a fresh issune of shares or otherwise.

Shares :n the Company shall be in registered form and shares shall be
number¢d in such manner as the Board of Directors shall determine. The
Company shall not be entitled to any payment or fee in connection with
the iw:ae of share certificates, the registration of any instrument of
transfiv or the registration of any document rveferred to in

Regulst 'on 28 in Table A, and Regulations 8, U5(a) and 23 in Table A
shal) ¢+ modified accordingly.
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The Company shall have a first and paramount lien on all the shares
registered in the name of any Member (whether solely or jointly with
others) for all moneys due to the Company from him or his estate,
whether solely or jointly with any other person (whether a Member or
not) and whether such moneys are presently payable or not. The
Company's lien on a share shall extend to all dividends or other moneys
payable thereon or in respect thereof. The Directors may at any time
resolve that any share shall be exempt, wholly or partially, from the
provisions of this article.

TRANSFER OF SHARES

7.

64028

The instrument of transfer of a share shall be éexecuted by or on behaif
of the transferor., and the transferor shall be deemed to remain the
holder of the share until the name of the transferee is entered in the
register of Members in respect thereof; provided that in the case of a
partly paid share the instrument of transfer must also be exescuted by or
on behalf of the transferee,

(1) No transfer of any Ordinary Shares in the capital of the Company
shall be registered unless the same shall have been approved by a
General Meeting of the Company pursuant to this Article or
arising by virtue of (S5) or {6) below.

(2} Any shareholder wishing to transfer any Ordinary Shares in the
capital of the Company (hereinafter referred to as "the
applicant”) shall give notice to the Board of Directors by
registered post which notice shall specify:

(a) the number of Ordinary Shares to be transferred

{b) the name of the transferee
{ec) the price at which such shares are to be transferred.
(3] The Board of Directors shall convene an Extraordinary General

Meeting of the Company within a period of not more than 6 weeks
from the date of receipt of such notice for the purpose of
considering, and if thought f£it, approving the said transfer.

{(4) If the said transfer is approved at such meeting the transfer
shall be registered if presented to the Company, duly stamped, at
any time within three months thereafter.

(5) If either:

{a) no such meeting as is referred to in (3) above is held
within the period stated therein: or

{b) no resolution has been proposed thereat for the permission
to make the said transfer; or
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(c} appraval for the said transfer has been refused without
there having been named to and approved by the said
meeting one or more other prospective purchasers of the
whole of the said shares and evidence in writing of their
willingness to proceed having also been produced to the
applicant:

the approval shall be deemed to have been given on the date on
which it could have been given (or, if no meeting was held, on
the last day on which it could have been held under (3) above)
and the provisions of (4) above shall apply accordingly.

£6) If a prospective purchaser for the Ordinary Shares covered by the
said notice is named pursuant to Clause 5(c) above the applicant
shall be bound to transfer the said Ordinary Shares to such
purchaser providing the price to be paid either:

(a) equals or exceeds the price set out in the notice referred
to in (2) above; or

(b) equals or exceeds the price determined by an independent
expert agreed on by the applicant and such prospective
purchaser {or, failing agreement, by the President of the
Institute of Chartered Accountants of England and Wales
for the time being) as bheing the fair value of the said
Ordinary Shares,

The costs of such expert shall he borne as to one half thereof by
the applicant and as to the other held thersof by the prospective
purchaser (save in the case where as a result of such expert's
determination the applicant is not bound to transfer the said
Ordinary Shares in which case the other half thereof shall be
Lborne by the Company).

(7 The applicant hereby appoints any Director for the time being of
the Company to execute such deeds and documents on his behalf as
are necessary to carry out the provisions of this Article,

GENERAL MEETINGS

8.

10.

lll
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The Company shall in each year hold a General Meeting as its Annual
General Meeting in addition to any other meetings in that year, and
shall specify the meeting as such in the notices calling it; and not
more than fifteen months shall elapse between the date of one Anmual
General Meeting of the Company and that of the next, Provided that so
long as the Company holds its first Annual General Meeting within
eighteen months of its incorporation, it need not hold it in the year of
its incorporation or in the following year., The Annual General Meeting
shall be held at such time and place as the Directors shall appoint.

All General Meetings other than Annual Generzi Meetings shall be called
Extraordinary General Meetings.

The Directors may, whenever they think £it, convene an Extraordinary
General Meeting, and Extraordinary General Meetings shall also be
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cenvened on such requisition, or, in mafault, & "= ConzeEXiby o
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NOTICE OF GENERAL MEETINGS
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13,
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An Annual General Meeting and a meetx=t callec = “=he o=y of
special resolution shall be called b —wenty—o: s =mps o~ owedSn woosooo
at the least, and a meeting of the Commany oth:: ==r . —mmil Genzz 1
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Provided that a meeting of the Compzz shall, oooc=heoosoomesmthhac =i
called by shorter notice than that smecified in z== -_——SFeem, b
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(a) in the case of a meeting callec =2s the kmmrl L=z
all the members entitled to a—==nd and vz Zh=7: =mewmd
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the Company. “

N

e ran

The accidental omission to give notizs of a mescoiushts  Sowee
non-receipt of notice of a meeting bx. 2ny pers: ramabs T TEENETTecel
notice shall not invalidate the proczsdings at z=-mamscoz.s ., |

PROCEEDINGS AT GENERAL MEETINGS

15.
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(L) all business shall be deemed smenial thit | cboonoiil-at -
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(2) The notice of each Annusl General Meeting shall also contain an
agenda which shall, inter alia, contain the following items for
discussion:

(a) a report from the Board of Directors concerning the

buginess and management of the Company for the period
covered by the accounts to be presented to the meeting;

(b) adoption of the report and accounts of the Company and
declaration of dividends:

(c) any other matters of which notice has been given to the
Company by any Director or by Members entitled to convene
a meeting in accordance with the Statutes and these
Regulations.,

(1} No business shall be transacted at any General Meeting unless a
guorum is present. Two persons, being Members or proxies for
Members or duly authorised representatives of Members which are
corporations, shall be a quorum for all purposes.

{2) If within half an hour from the time appointed for the meeting a
guorum is not present, the meeting, if convened upon the
requisition of Members, shall be dissolved; in any other case it
shall stand adjourned to the same day in the next week, at the
same time and place or to such other day and at such other time
and place as the Directors may determine and if at the adjourned
meeting a guorum is not present within half an hour from the time
appointed for the meeting. the meeting shall be dissolved.

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 shall not be present within fifteen minutes after the
time appointed for the holding of the meeting or is unwilling to act,
the Directors present shall elect one of their number to be chairman of
the meeting.

If at any meeting no Director is willing to act as chairman or if no
Director is present within fifteen minutes after the time appointed for
holding the meeting, the Members present shall choose one of their
number to be chairman of the meeting,

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

At any General Meeting a resolution put to the vote of the meeting shall
be decided on a show of hands unless a poll is (before or on the
declaration of the result of the show of hands) demanded:
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(a) by the chairman; or

{m by any Member present in person or by mroxy or (being a
corporation} by its duly authorised reoresentative.

Unless a poll be so demanded a declaration by the chairman that a
resolution has on a show of hands been carried or carried unanimously,
or by a particular majority, or lost and an entry to that effect in the
book containing the minutes of the proceedinzs of the Company shall be
conclusive evidence of the fact without prooZ of the number or
proportion of the votes recorded in favour of or against such resolution.

The demand for a poll may be withdrawn,

Except as provided in Regulation 23, if a poll is duly demanded it shall
be tzxen in such manner as the chairman direszs, and the result of the
poll shall be deemed to be the resolution of the meeting at which the
poll was demanded.

In the case of equality of votes, whether on = show of hand or on a
poll, the chairman of the meeting at which thz show of hands takes place
or at which the poll is demanded, shall be enzitled to a second or
casting vote.

A poll demanded on the election of a chairman or on a guestion of
adjournment shall be taken forthwith. A poll demanded on any other
guestion shall be taken at such a time as thes 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 the poll.

Subject to any special rights or restrictions as to voting attached to
any shares by the terms on which they were issued or otherwise by or in
accordance with these Articles, 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 or by a proxy not being
himself a Member., shall have one vcte, and on a poll every Member who is
present in person or by proxy or, being a corporation, is present by a
duly authorised representative shall have one vote for every £1 in
nominal amount of shares in the capital of ths Company of which hes is
the holder,

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

A Member of unsound mind, or in respect of whom an order has been made
by any court having jurisdiction in lunacy, may vote, whether on a show
of hands or on a 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 committae, receiver, curator bonis
or other person may, on a poll, vote by proxy.

No Member shall be entitled to vote at any Guneral Meeting unless all
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calls or other sums presently payable by him in respect of shares in the
Company have heen paid.

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

On a poll votes may be given either personally or by proxy.

The instrument appointing a proxy shail be in writing in any usval or
common form or in such other form as the Directors may accept and shall
be signed by the appointor or his attorney duly authorised in writing,
or, if the appointor is a corporation, either under seal, or under the
hand of a director or officer of such corporation or by its attorney
duly authorised. A proxy need not be a member of the Company.

Where it is desired to afford Members an opportunity of voting for or
against a resolution the instrument appointment a proxy shall be in the
following form or a form as near thereto as circumstances admit:

" Limited.

I/We,

of ’
in the country of . being a
¥ember/Members of the above-named Company,
hereby appoint

of

or failing him,

of

as my/our proxy to vote for me/us on my/our
behalf at the [Annual or Extraordinary, as
the case may be] General Meeting of the
Company, to be held on the

day of 19 , and at any
adjournment thereof.

Signed this day of 19 .
This form is to be used *in favour of
against
the resolution. Unless otherwise instructed,
the proxy will vote as he thinks fit.

* Strike out whichever is not desired."

The instrument appointing a proxy shall be deemed to confer auvthority to
demand or joint in demanding a poll.

A vote given in accordance with the terms of an instrument of proxy
shall be valid notwithstanding the previous death or insanity of the
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principal or resvocation of the proxy or of the authority under which the
proxy was executed, or the transfer of the share in respect of which the
proxy is given, provided that no intimation in writing 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.

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 such power or authority, shall be depos;ted at the registered
office of the Company (or at such other place in the United Kingdom as
is spec;fled for that purpose in any instrument of proxy sent by the
Company in relation to the meeting) not less than forty-eight hours
before the time for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote, or handed to the
chairman of the meeting or adjourned meeting, and, in default, the
instrument of proxy shall not be treated as valid.

Subject *o the provisions of the Statutes, a resolution in writing
{which shall include confirmed telex, facsimile or other methed or
alectronic communication), agreed to and signed by al the Members for
the time being entitled to vote or by their duly authorised attorneys
{or, being corporations, by their duly authorised representatives or
attorneys), shall be as valid and effective as a resclution duly passed
at a General Meeting of the Company duly convened and held, and may
consist of several documents in like form each signed by one or more
Members or by their duly authorised attorneys or representatives as
aforesaid.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

36.

any corporation which is a Member of the Company may be resolution of
its directors or other governing body authorise such person as it thinks
fit to act as its representative at any meeting of the Company or of any
class of Members of the Company, and the person so authorised shall be
entitled to exercise the same powers on behalf of the corporation which
he represents as that corporation could exercise if it were an
individual Member of the Company.

DIRECTORS

37.

3g.

39,

40.
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The number of the Directors shall be six (or such lesser number, minimum
two, as the Board of Directors may decide).

The remuneration of Directors and other terms of employment shall be
fixed by General Meeting.

A Director shall not require a share gqualification, but nevertheless
shall be entitled to attend and speak at any General Meeting of, or any
separate meeting of the holders of any class of shares in, the Company.

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

BORRCWING POWERS

41, The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property and uncalled
capital, or any part thereof, and subject to section 14 of the Companies
Act 1380 to issue debentures, debenture stock, and other securities
vhether outright or as security for any debt, liability or obligation of
the Company or of any third party.

PCWERS AND DUTIES OF DIRECTORS

42, The business of the Company shall be managed by the Directors, who may
pay all expenses incurred in promoting and registering the Company, and
may exercise all such powers of the Company as are not, by the Companies
Acts 1248 to 1981 or by these regulations, required to be exercised by
the Company in General Meeting, subject, nevertheless, to any of these
regulations, to the provisions of the Companies Acts 1948 to 1981 and to
such regulations, being not inconsistent with the aforesaid regulations
or provisions, as may be prescribed by the Company in General Meeting
shall invalidate any prior act of the Directors which would have been
valid if that regulations had not been made.

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

THE SEAL

44p, The seal shall be used only by the authority of the Directors or of a
committee of the Directors authorised by the Directors. The Directors
may determine who shall sign any instrument to which the seal is affixed
and unless otherwise is determined it shall be signed by a Director and
by the Secretary or by a second Director,

44, 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 Directors.

45, The Company may exercise the powers conferred upon the Company by
sections 119 to 123 (both inclusive) of the Act with regard to the
keeping of a dominion register, and the Directors may (subject to the
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provisions of those sections) make and vary such regulations as they may
think fit respecting the keeping of any such register.

(1) A Director 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
Directors in accordance with section 199 of the Act.

(2) A Director who has declared an interest in accordance with (1)
above shall be allowed to vote in respect of any contract or
arrangement in which he is interested, and if he shall do so his
vote shall be counted, and he shall be counted in the quorum
present at the meeting.,

(3) A Director may hold any other office or place of profit under the
Company {other than the office of auditor) in conjunction with
his office of Director for such period and on such terms {as to
remuneration and otherwige) as the Directors may determine and no
Director or intending Director shall be disqualified by his
office from contracting with the Company either with regard to
his tenure of any such other office or place of profit, or as
vendor, purchaser or otherwise, nor shall any such contract, or
any contract or arrangement entered into by or on behalf of the
Company in which any Director is in any way interested, be liable
to be aveided, nor shall any Director so contracting or being so
interested be liable to account to the Company for any profit
realised by any such contract or arrangement by reason of such
Director holding that office or of the fiduciary relation thereby
established.

(4) A Director, notwithstanding his interest, may be counted in the
guorum present at any meeting whereat he or any cther 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
and the arrangement of the terms thereof.

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

All cheques, promissory notes, drafts, bills of exchange and other
negotiable 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 Directors shall from time to time
by resolution determine,

The Directors shall cause Minutes to be made in books provided for the
purpose:

{a) of all appointments of officers and alternates made by the
Directors;
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of the names of the Directors or alternates present at each
meeting of the Directors, and of any committee of the Directors;
and

of all resolutions and proceedings at all meeting cf the Company
and of the Directors, and of committees of the Directors.

49, The Directors may:

(a)

(b)

{¢)

(d)

(e)

establish and maintain, or procure the establishment and
maintenance of, any share option or share incentive or profit
sharing schemes or trusts or any non-contributory or contributory
pensions or superannuation schemes or funds for the benefit of,
and may make or give or procure the making or giving of loans,
donations, gratuities, pensions, allowances or emoluments
(whether in money or money®s-worth) to, or to trustees on behalf
of, any persons who are or were at any time in the emplovment or
service of the Company, or of any company vwhich is a subsidiary
of the Company, or is allied to or associated with the Company or
with any such subsidiary, or who are or were at any time
Directors or officers of the Company or of any such other company
as aforesaid, and to the wives, husbands, widows, widowers,
families and dependants of any such persons;

establish and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for the bensfit of,
or to advance the interests and well-being of the Company, or of
any such other company as aforesaid, or of any persons as
aforesaid;

make payments for or towards the insurance of any such persons as
aforesaid;

pay, subscribe or guarantee money to or for any charitable or
benevolent objects, or for any exhibition, or for any public,
general or useful object; and

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

Subject always, if the Statutes shall so require, to particulars with

respect to the proposed payment being disclosed to the Members of the

Company and to the payment being approved by the Company, any Director
shall be entitled to participate in and retain for his own benefit any
such donation, gratuity, pension, allowance or emolument.

DISQUALIFICATION OF DIRECTORS

50. The office of Director shall be vacated if the Director:

{a}

6402B

by notice in writing delivered to the Company resigns the office
of Director, provided that such action shall be without prejudice
to the terms of and to any rights of the Company under any
contract between the Director and the Company; or
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(b} is absent from meetings of the Directors during a continuous
period of six months without special leave of absence from the
other Directors and his alternate (if any) shall not during such
period have attended in his stead, and the Directors pass a
resolution that he has by reason of such absence vacated office;
or

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

{d) ceased to be a Director by virtue of, or is prohibited from being
a Director by an order made under, any of the provisions of the
Statutes: or

{e) becomes incapable by reasons of mental disorder of discharging
his duties as a Director.

APPOINTMENT AND REMOVAL OF DIRECTORS

51.

(1) A Member or Members holding a majority in nominal value of the
issued shares for the time being conferring the right to vote at
General Meetings of the Company shall have power from time to
time and at any time to appoint any person or persong as a
Director or Directors and to remove from office any Director
howsoever appointed. Any such appointment or removal shall be
effected by an instrument which shall be in writing signed by the
Member or Members making the same or by their duly authorised
attorneys (or in the case of a Member being a company signed by
one of its directors or officers on its behalf), or in such other
form as the Directors may accept, and shall take effect upon such
appointment or removal being lodged with or otherwise
communicated to the Company at its registered office or being
handed or otherwise communicated to the Chairman of a meeting of
the Directors at which a quorum is present.

(2) Without prejudice to paragraph (1) of this Article the Company
may by Ordinary Resclution appoint any person to be a Director
either to replace a Director removed form office under paragraph
(1) of this Article or the Statutes or to £ill a casual vacancy
or as an additional director.

ALTERNATES

82.
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A Director may by written notice signed by him or in such other form as
the Directors may accept appoint anothsr Director or any other person to
be and act as his alternate at meetings of the Directors or of a
committee of Directors at which he is unable to be present. Any such
appointment of a person who is not a Director shall not be effective
unless and until such appointed is approved (i) by a resolution of the
Directors, or {ii) by a majority of the Directors attending for the
purposes of the meeting at which the alternate proposed to be present as
such. Every such alternate shall be entitled to notice of meetings of
the Directors, and to attend and vote as a Director at any such meeting
at which the Director appointing him is not personally present and
generally at such meeting to exercise all the powers, rights, duties and
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authorities of the Director appointing him., Every such alternate shall
also be entitled, in the absence from the United Xingdom of the Director
appointing him, to sign on his behalf a resolution in writing of the
Directors, An alternate shall not be an officer of the Company. the
remuneration of an alternate shall be payable out of the remuneration
payable to the Director appointing him, and shall consist of such
portion of the last-mentioned remuneration as shall be agreed between
such alternate and the Director appointing him. A Director may by
written notice signed by him and deposited at the registered office of
the Company or in such other form as the Directors may accept at any
time revoke the appointment of an alternate appointed by him, If a
Director shall cease to hold the office of Director for any reason, the
appointment of his alternate shall thereupon automatically cease.

PROCEEDINGS OF DIRECTORS

53.

SQ.

55.

56.

57.

64028

The Directors may meet together for the despatch of business, adjourn,
and otherwise regulate their meetings, as they think fit. Questions
arising at any meeting shall be decided by a majority of votes. A
Pirector who is also an alternate shall be entitled to a separate vote
ort behalf of the Director whom he represents, in addition to his own
vote. In case of an equality of votes, the Chairman shall have a second
or casting wvote. A Director may, and the Secretary on the requisition
of a Director shall, at any time summon a meeting of the Directors. All
Directors shall be given at least 21 days' written notice of every
meeting of the Directors. Every notice.shall state the nature of the
business to be transacted at the meeting and no Resolution may be passed
at the meeting on any business the nature of which has not been so
stated. Any Directer or alternate may by notice to the Company or at
the commencement of a meeting at which he is present waive his right to
receive notice of the meeting.

The quorum for the transaction of the business of the Directors shall be
fixed by the Directors, and unless so fixed shall be two. For the
purposes of this Requlation an alternate shall be counted in a gquorum
separately in respect of each of the Directors for whom he has been
appointed alternate but so that no less than two individuals shall
constitute a quorum.

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

The Directors may delegate any of their powers to committees consisting
of such member or membéers of their body as they think fit; any committee
so formed shall in the exercise of the powers so delegated conform to
any regulations that may be imposed on it by the Directors. The
Directors may also appuint to any such committee persons who are not
Directors provided that the chairman and a majority of such committee
shall be Directors.

A committee may elect a chairman of its meetings; if no such chairman is
ulected, or if at any meeting the chairman is no present within five
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minutes after the time appointed for holding the same, the members
present may choose one of their number to be chairman of the meeting.

A committee may meet and adjourn as it thinks proper. Questions arising
at any meeting shall be determined by a majority of votes of the members
present, and in the casge of an equality of votes the chairman shall have
a second or casting vote,

All acts done by any meeting of the Directors or of a committee of
Directors or by any person acting as a Director shall notwithstanding
that it be afterwards discovered that there was some defect in the
appointment of any such Director or person acting as aforesaid, or that
they or any of them were disqualified, be as valid as if every such
person had been duly appointed and was qualified to be a Director.

A resolution in writing, signed by all the Directors for the time being
entitled to receive notice of a meeting of the Directors, shall be as
valid and effectual as if it had been passed at a meeting of the
Directors duly convened and held and may consist of several documents in
like form each signed by one or more Directors or by their alternates
appointed in accordance with these Regulations.

MANAGING AND EXECUTIVE DIRECTORS

61.

62.

The Directors may from time to time appoint any one or more of their
body to the office of Managing Director or Executive Dirxector for such
period and on such terms as they think fit. A Director so appointed
shall, without prejudice to the terms of any contract between him and
the Company, be subject to the same provisions as to remuneration,
resignation and removal as other Directors of the Company., and if he
shall cease to hold the office of Director for any reason he shall ispo
facto and immediately cease to hold such appointment.

The Directors may entrust to and confer upon a Managing or Executive
Director any of the powers exercisable by them upon such terms and
conditions and with such restrictions as they may think fit, and either
collaterally with or to the exclusions of their own powers and may from
time to time revoke, withdraw, alter or vary all or any such powers.

NOTICES

63.
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(1) A notice may be given by the Company to any Member either
personally or by sending it by post to him or to his registered
address. Where a notice is sent by post, service of the notice
shall be deemed to be effected by properly addressing, prepaying,
and posting a letter containing the notice, and to have been
effected at the expiration of 24 hours after the lekter
containing the same is posted.

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

(3) A notice may be given by the company to the persons entitled to a
share in consequence of the death or bankruptecy of a Member by
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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 supplied for the purpose by the persons claiming
to be so entitled, or {until 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 orcurred.

(4) Notice of every General Meeting shall be given in any manner
hereinbefore autherised to:

{a) every Member;

(b) every person upon whom the ownership of a share devolves
by reason of his being a legal personal representative or
a trustee in bankruptcy of a Member where the Member but
for his death or bankruptcy would be entitled to receive
notice of the meeting and

(c) the auditor for the time being of the Company.

No other person shall be entitled to receive notices of General
Meetings.,

INDEMNITY

54. Subject to the provisions of the Act, every Director or other officer of
the Company or person acting as an alternate shall be entitled to be
indemnified out of the assets of the Company against all costs, charges,
expenses, losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation
thereto.
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3 JAN 1994

STATOIL (UK) LIMITED
("the Company")
(Passed 30th December 1993)

HoUSe

Pursuant to Section 381A of the Companies Act 1985 the following Resolution

was duly passed on [30] December 1993 as a Special Resolution:

The Articles of Association of the Company be and they are hereby amended in

the following manner, that is to say:

(i) by deleting from Clause 2(2)(I)(2)(i) the words "in the case of the

"A" Preference shares";

(if) by deleting the data "1993" from, and inserting in its place the date
"1995" in, Clause 2(2)(I)(a)(i); and

(iii) by deleting from Clause 2(2)(I)(a)(i) the words "in respect of the

period from the date of issue to such date”.




