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- COMPANIES FORM No. 12

Statutory Declaration of compliance
~with requirements on appiication
for registration of a company )

Pursuant to section 12(3) of the Companies Act 1985 b

fo the Registrar of Companies Forofficialuse For official use

[ =y e ey =y

L 1 1 1] 23caso

L " 14

Name of company

CENTBEST LIMITED

P

R AT TN N K, WP T T T T P R L T KA i AT L "m T TR O P TN
I DAVID STEWART HODGSON, signing on behalf
of SWIFT INCORPORATIONS LIMITED
2 BACHES STREET '

LONDON N1 €978

do solemnly and sincerely declare thatlam a [Geliciterengaged-intheformationefthe-
-company]t [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)1 and that all the requirements of the above Act in respect of the

registration of the above company and of matters precedent and incidental to it have been

complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835;»"

Declared at 11, SHIP STREET fff Declarant to sign below
BRECON, /
POWYS f
The Ist day of August 1988 /

. -
before TZ—W@

A Commissioner for Qaths or Notary Public or Ju%e of ..
the Peace or Solicitor having the powers conferre onE
Commissioner for Caths.

For official use
New Companles Section Post room

Presentor's name, address and
referance (if any):

329848




COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

wﬁt%sl?‘ donat Pursuant ta section 10 of the Companies Act 1985
this margin

‘ To the Registrar of Companies
Piaase complete-

le%l'hw, preferably For official use
In

lack type, or
bold bloc‘lﬁguerlng
Name of company /-
CENTBEST LIMITED
* insert full name
of company
R T TR EN I NI T ARt M T

The intended situation of the registered office ¢! the company on incofporation is as stated below

pu-:wmu I e L A G

4 2 BACHES STREET

i LONDON

I ‘ e Postcode N1 6UB o

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

21 ST THOMAS STREET
BRISTOL |

f JORDAN & SONS LIMITED

. !Postcodem BS18JS

Number of continuation sheets attached (see note 1) D

Presentor’s name, address and For offictal use
reference (if any): General Section Postroom

329846




DIRECTOR

The name(s) and particuiars of the person who is, or the persons who are, to be 1he first diregtor Pleasedo.nol

or directors of the company (note 2} are as follows: ;;!Iistggg rain
[ 3 E
Mame (note3)  'INSTAMT COMPANIES LIMITED Business cccupation
COMPANY REGISTRATION AGENT |
Previous name(s) (note3) NONE Nationality i
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDON Date of birth {where applicable)
Postcode N1 6UB (note 6)
Other directorshipst NONE 1 enter particutars
of other
directorships
—= held or previous
/?“’ helid (see note 5
if this spaceis
/ insufficient use :
continuation she

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

§ Signature _ {(Authorised Signatory) Date 01-08-38
sEGRE?ARV P[g::as‘e do not
The name(s) and particulars of the person who is, or the persons who are, to be the first mig?'r;grgin

secretary, or joint secretaries, of the company are as follows:
Name (notes 3 &7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3)  NONE / »
Address (notes 4 & 7) 2 BACHES STREEY
LONDON /
/ Postcode N16UB
I consent to act as secrelar ,of the company named on page 1

L Signature

r
; {’/ .(Authorised Signatory)  Date 01-08-88

7

| ey

Signature of agent on behalf of subscribers A‘f ﬂv"’ "o s Date  01-08-88

: caypivaiy
Ty "'.:!f{'
v
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I HE COMPANIES ACT 1985 2216 2¥O
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A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

o e
- G'l RN
0 w?;?"’ iy
. . i HE?}; \ "Cf:}i\
1. The Company's name is i \\‘u%
Pl wp oreng o s Y4
o Livod aw |
- ] 4 7
CENTBEST LIMITED , U
RS 2 Tt
DN &#}f Ay
. e . . I
2. The Company's registered office is to be situated in England & Wale ff 2 gf s

£
3. The Company’'s objects are :-

(a) To carry on all or any of the businesses of builders and building contractors, civil
engineers, contractors for the construction, maintenance, repair, decoration, alteration
and demolition of buildings of all kinds, builders’ merchants, proprietors, hirers,
letters on hire;, manufacturers, repairers, merchanis and factors of, agents for and
dealers in builders’ and general contractors’ plant, machinery, impiements, equipment
and appliances of all kinds, merchants of and dealers in stone, sand, gravel, bricks,
tiles, slates, lime, cement, plastic and plastic substances and general building
materials, requisites and goods of every description, plumbers, painters and decorators,
timber merchants and sawmill proprietors, importers of and dealers in joinery, hard and
soft woods, veneers, mouldings and building woodwork of all kinds, carpenters, joiners,
turners, coopers and packing case makers, cabinet makers, shop and office fitters,
French polishers, electrical, gas, hot water, heating, mechanical, motor and genera!
engineers, hardware merchants and general ironmongers, garage and petrol filling station
proprietors, motor dealers, agents and distribulors, cafe and restaurant proprietors,
caterers, confectioners, tobacconists and newsagenis, travel agents, haulage
contractors, undertakers, insurance agents, property owners, repairers and jobbers,
auctioneers, valuers, architects, surveyors, house, land and estate agenis; to
manufacture, buy, sell and deal in all plant, machinery, tools, impiements, apparatus,
articles and things of all kinds capable of being used in lhe foregoing businesses or
any of them or which may be conveniently dealt with or are necessary with such
businesses or are likely to be required by any of the customers of or persons having
dealings with the Company.

OB
1

329848



{b) Tor carry On any other trade or business
whatqiver which, can in the opinicn of the Board ot
Diragtors he advantageously carried on in connection
with, or znciliary to any 9f the businesses of the
Company.

(¢} To purchase ot by any other means
acquire and take optiony over any property
whatever, and any rights or privileges of any kind
over orin respect, 0! any property.

{d}) To apply for, register, purchase, or by

other means acquire and protect, prolong and renew,
whether in tha Unitad Kingdom or elsewhere any
patents, patent rights, brevets d’isvention, licences,
secrat processes, trade marks, designs, protactions
and concessions and to disclaim, aiter, modity, use
and turn to account and to manufacture under or
grant licences or privileges in respect of the same,
and to expend monay It experimenting upon, testing
and improving any patents, inventions or rights
which the Company may acquiré or propose to
acquira.

(e) To acquire or undertake the whole or any
part of the business, goodwili, and assets of any
person, firm, or comppany carrying on or proposing
to carry on any of the businesses which the
Company is authorised to carry on and as part of
the consideration for such acquisition to undartake
all or any of the liahilities of such person, firm or
company, or to acquire an interest in, amalgamate
with, or enter into partnership or inte any
arrangement for sharing profits, or for co-operation,
or for mutual assistance with any such person, firm
or company, or for subsidising or otherwise assisting
any such person, firm or company, and to give or
accept, by way of consideration for any of the acts
or things aforesald or property acquired, any
shares, debentures, debenture stock or securities
that may be agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares,
debentures, debenture stock or securities so
received.

(1) To improve, manage, construct, repair,
develop, exchange, let on lease or otherwise,
martgage, charge, sell, dispose of, turn to account,
grant Hcences, options, rights and privileges in
respect of, or otherwise deal with ali or any part of
the property and rights of the Company.

(g9) To invest and deal with the moneys of the
Company not immediately required in such manner as
may from time to tima be detarmined and to hold or
otherwise deal with any investments made.

(h) To lend and advance money or give credit
on any terms and with or without security to any
person, firm or company {including without projudice
to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
other company associated in any way with, the
Company), to enter into guaranteas, contracts of
indemnity and suretyships of all kinds, to receive
manaey on deposit or ican upan any terms, and to
secure Or guarantee in any manner and upon any
terms the payment of any sum of money or the
performance of any okligaticn by any person, tirm or
company (Including without prejudlce to the
genarality of the foregoing any such holding
company, subsidiary, fellow subslidiary or associated
company as aforesaid).

() To borrow and raise money in any manner
and to secure tha rapayment of any money borrowed,
raised or owing by mortgage, charge, standard
security, llan or other security upon the whole or
any part of the Company's property or assots
(whather present or futura), including Its uncalled
capital, and also by a similar mortgage, charge,
standard securlty, llen or security to secure and
guarantee the parfarmance by tha Company of any
obligatic v or liabllity it may undertake or which may
becuma binding ori it,

() To draw, maks, accept, endorse, discount,
negotiate, oxecute hnd lasue chequas, biils of

exchange, promissory notes, bills ot lading,
warrants, debentures, and other nogotiable or
transferable instruments,

{k) To apply for, promote, and obtain any Act
of Parliament, order, or licence of the Department of
Trade or other authority for enabling tke Company
to carry any of its objects into etfect, or for
eftecting any modification ©f the Company's
constitution, or for any other purpose which may
seem calculated directly or indirectly 1o promote the
Company's interests, and to oppose any proceedings
or applications which may seem calculated diregtly or
indirectly to prejudice the Company's interesty.

() To enter into any arrangements with any
government or authority (supreme, municipal, iocal,
or otherwise) that may seem conducive ¢ the -
attainment of the Company's objects or any of them,
and 10 obtain from any such government or authority
any charters, decrees, rights, privileges or
concessions which the Company may think gesirable
and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and
concessions.

(m) To subscribe tor. 1iake, purchase, or
otherwise acquire, hold, sell, deal with and dispose
of, place and underwrite shares, stocks,
nabentures, dehenture stocks, bonds, obligations or
sacurities issued or guaranteed by any other
company constituted or carrying on business in any
part ot the world, and dobentures, debenture
stocks, honds, obligations or securities issued or
guaranteed by any government or authority,
municipal, local or otherwise, in any part of the
world.

{(n) To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide secretarial,
administrative, technical, commercial and octher
services and facilities of all kinds for any such
campany or companies and to make payments by way
of subvention or otherwise and any other
arrangements which may seem desirable with respast
to any business or operations of or generally vty
respect to any such company or companies.

(0) To promote any other company for the
purpose of acqulring the whole or any part of the
business or property or undertaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appear likely to
assist or bensfit the Company or to enhance the
value of any property or business of the Company,
and to place or guarantee 1the placing of,
undervrrite, subscribe for, or otherwise acquire all
or any part of ths shares or securities of any such
company as atoresaid.

(p) To sell ar otherwise dispose of the whole
ot any part of the business or property of the
Company, either together or in portions, for such
consideration as the Company may think fit, and in
particular for shares, debentures, or sacurities of
any company purchasing the samae,

(q) To act as agonts or brokers and ns
trustees for any person, {lrm or company, and m
undartake and perform sub-contracts,

~

() To remunerate any parson, firm or O

company randering services to the Company either
by cash paymant or by the allotmeant to him or them
of shares or other securities of the Company
cradited as paid up In full or in part or otherwise as
may ba thought axpediant.

{s) To pay all or any expanses incurred in
connectlon with the promotion, formation and
incorporation of the Company, or to contract with
any person, firm or company to pay the samo, and
to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing tha
subscription of any shares or othar sacurities of tho
Company,



(1), To support and subscribia 1o any charitable

or pubilc object and to support anid subscribe to any

fnstitution, society, or club which mwy be for the
benefit of lhe Company or its Directors or
employees, or may b2 connected with any town or
place where the Company czrries on business; to
give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or
charitable aid and generally to provide advantages,
facilities and services tor any persons who are or
have been Directors of, or who are or have been
employed by, or who are s¢iving or have served the
Company, or any company which is a subsidiary of
the Company or the holding company of the Company
ar a fellow subsidiaty of the Company or the
predecessors in business of the Company or of any
such subsidiary, helding or fellow subsidiary
company and to the wives, widows, children and
other relatives and dependants of such persons; to
make payments towards -asurance; and to set up,
astahblish, support and maintain superannuation and
other funds or schemrs (whether contributory or
non-contributory) Yor the benefit of any of such
persons and of their wives, widows, children and
other relatives and dependants; and to set up,
establish, support and maslain profit sharing or
share purchase schemes for the benefit of any vt the
employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and
to iend money to any such employees or o trustees
on thair behalf to enable any such purchase schemes
to be established or maintained.

{u) Subject to and in accordance with a due
compliance with the provisions of Sections 155 to 158
(inclusive) of the Act (if and so far as such
provisions shall be appiicable), to give, whether
directly or indirectly, any kind of tinanclal
assistance (as defined in Section 152(1}{a) of the
Act) for any such purpose as is specitied in Section
151(1) anc/or Section 151(2) of the Act.

{(v) To distribute among the Members of the
Company in Kind any property of the Company of
whatever nature,

(w) To procure the Company 1o be registered
or recognised in any part of the world,

(x) To o all or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and by
or through agents, brokers, sub-contractors or
otherwise and elther alone or In conjunction with
others.

{y) To do all such other things as may be
deemed incldental or conducive to the attalnment of
the Company's objects or any of them,

AND s0 thati-

(1) None of the abjects set forth in any
sub-clause of thls Clause shall be restrictivaly
construed but the widest Interpretation shall he
glven to each such abject, and nane of such oblects
shall, except where the context expressly so
requires, be in any way limited o7 restricted by
reference to or inferance from any other ohjoct or
objects set forth in such sub-clause, or by reference
to or inference from the terms of any other
sub-¢lause of this Clause, or by roeference to or
inference from tha name of the Company.

{2) None of the sub-clauses of this
Clause and none of tha objects theraln specitied shal}
be deemed subsidlary or anciHary to any of tha
objects specified in any other such sub-clause, and
the Company shall have as full a power to exercise
each and avery ona of the ohjects specitied In each
suh-clauga of this Clause as though each such
sub-clause contained the objects of a separate
Company.

{3) Tha word "Company” In this Clause,
oxcept where used In reference to the Company,
shail bo deamed 10 include any partnarship or other

body «of parsons, whether jncorporated or
unincerporated and whether domiciled in the United
Kingdom or elsewhera.

(4) In this Clause the expression “the
Act™ means the Companies Act 1985, but so that any
roference in this Clause to any provision of the Act
shall be deemed to include a reference to any
statutory medification or re-enactmgm of that
provision for the time being in force. /

&

4.The liabllity of the Members s Hmited.

5. The Company's share caplta/lfis £1000 divided

into 1000 shares of £1 each. 7

/
s

N

Wa, the subscribers to this Memorandum of
Association, wish to be formed Into a Company
pursuant to this Memorandum; and we agree to take
the number of shares shown apposite our respective
names,

Names and Addresses  Number of shares taken
of Subscribers by each Subscriber

For and on hehalf of

1. Instant Companies Limited - One
2 Bachas Street
London N1 6UB

For and on behaif of

2, Sunit Incorporations Limited - One
2 Baches Streeot
London Ni 6UB »
&
Vi
7
#
/
/
,b’”/
Total shares takan Two
f

pated 0]-08-88 4

¥

Witnass to the above signfatures. Terry Jayna

- 2 Baches Street
! London N1 G6UB

s ey,

/ //Bf"‘\a'/\?,., o



THE COMPAMIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION
PRELIMINARY

1. (a) The Regulations contained in Table A in
the Schedule to the Companies (Tables A to F)
Regulations 1985 as amended by the Companies
(Tablas A to F) {Amendment) Regulations 1985 (such
Table being herainafter called “Tabie A") shall apply
to the Company save in so far as they are excluded
or varied hareby and such Regulations (save as so
excluded or varfed) and the Articles hereinafter
cantained shall be the regulations of the Company.

{b) In these Articles the exprassion "the Act”
means the Companies Act 1985, but so that any
reference In these Articles to any provision of the
Act shall be deemad to include a reference to any
statutory modification or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the
authorised share capital with which the Company is
ingorporated shall be under the control of the
Directors who may {subject to Section 80 of the Act
and to paragraph (d) below) allot, grant options
over or otherwise dispose af the same, to such
persars, on such terms and in such manner as they
think .:-,

{b) All shares which are not comprised in the
autharised share capital with which the Company is
incorporated and which the Directors propose to
issue shall first be offered to the Members in
proportion as nearly as may be to the number of the
existing shares held by them respectively unless the
Company in General Meeting shall by Special
RAesolution otherwise direct. The offer shall be made
by notice specifying the number of shares offered,
and {imiting a period (not being less than fourteen
days) within which the offer, if not accepted, will
be deemed to be declined. After the expiration of
that period, those shares so deemed to be declined
shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted
all the shares offerad to them; such further offer
shall be made In like terms In the same manner and
limited by a like period as the original otfer. Any
shares not accepted pursuant to such offer or
further offer as aforesaid or not capable of being
oftered as aforesaid except by way of fractions and
any shares released from the provisions of this
Article by any such Special Resolution as aforesaid
shall be under the control of the Directors, who may
allot, grant optlons over or otherwise dispose of the
same to such persons, on such terms, and in such
manner as they think fit, provided that, in the case
of shares not accepted as aforesald, such shares
shall not be disposed of on terms which are more
favourable to the subscribers therefor than the
tarms on which they were offered to the Members.
The foregeing provisions of this paragraph (k) shall
have effect subject to Section 80 of the Act.

(c) In accordance with Section 91(1) of the
Act Sections 89(1) and 80(1) to (6) {inclusive) of
the Act shall not apply to the Company,

(d) The Directors area  generally and
unconditionally authorised for the purposes of
Saction 80 of the Act, to exercise any power of the
Company to allot and grant rights to subscribe for
or gonvert sacuritfos Into shares of the Campany up
1o the amount of the authorised share capital with
which the Company Is incorporated at any time or
times during the perlod of five years from the date
ot Incorporation 2nd the Directors may, after that
period, allot any shares or grant any such rights
under thig authority in pursuance of an offer or
agreamont 50 to do made by tho Company within that

period. The authority hereby given fmay at any time
{subject to tha sald Section 80} ba renewed, revoked
or varied by Crdinary Resolution of the Company In
General Meeting,

SHARES

3. The Jien conferred by Clause 8 in Table A shall
attach also to fully paid-up shares, and the Company
shall 4lso have a first and paramount lien on i
shares, whether f{ully paid or not, standing
registered in the name of any person indebted or -
under liability (o the Company, whether he shall be
the sole registered holder thereo{ or shall be one of
two or morg joint holders, for all moneys presently
payable by him or his estata to the Company. Clause
8 in FTable A shail be madified accordingly.

4, The liabitity of any Nember in defauit in
respect of a call shail be increased by the addition
at the end of the first sentience of Clause 18 in
Table A of the words "2.4 >t expenses that may
have been incurred by the Company by reason of
such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shail
be required to specily the general nature of the
business to be transacted only in the case of special
business and Clause 38 in Table A shall be modified
accordingly.

All business shali be deemed special that is
transacted at an Extraordinary General Meeting, and
aiso 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, and
the appointment of, and the fixing of the
remuneration of, the Auditors.

(b} Every notice convening a General Meeting
shall comg!y with the provisions of Section 372(3} of
the Act 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
bhe sent to the Directors and to the Auditors for the
time being of the Company.

6. (a) Ciause 40 in Table A shall be read and
canstrued as if the words “at the time when the
Meeting proceeds to business" were added at the end
of the first sentence.

{o} It a quorum is not present within half an
hour from the time appointed for a General Meeting
the General Meeting 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 General Meeting a guorum is not
present within half an hour from the time appointed
therator such adjourned Genaral Meeting shall be
gdissoived,

(c) Clause 41 In Table A shali not appiy to the
Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply t0 the
Company.

(b} Tha maximum number and minimum tumber
respactively of the Directors may be determined from
time 10 time by Ordinary Resolution In General
Meating of the Cumipany. Subject to and In defauit
of any such determination there shall ba no maximum
number of Directors and the minimum numbar of
Directors shall be ona. Whensosver the minimum
numbar of tha Directors shall ba one, a sole Dirastor
shall have authority 10 oxercise atl the powars and
discrations by Table A and by these Articles
expressed to be vested in the Directors ganerally,
and Ciausc 89 in Table A shall be moditlad
accordingly.



{¢) The Directors shalt not be requirad to
ratire by rotation and, Cfausas 73 to 80 (inclusive) in
Table A shall not apply to the Company.

(d} Mo parson shall be appointed a Director at
any General Meeting unless eithern-

{) he is recommanded by the Directors;
or

(ii} not less thawr {surteen nor more than
thirty-five clear days beford the date appainted lor
the General Meeting, notice executed by a Member
qualitied to vote at the General Maeting has been
given to the Company of the intention to propose
that person ‘for appointment, together with notice
executed by that person of his willingness ta be
appointed.

(e) Subject to paragraph (d) above, the
Company may by Ordinary Rosolution in General
teeating appoint any person who is willing to act t0
he a Oirector, either to filf a vacancy or as an
additional Diractor.

() The Directors may appoint a person who Is
willing to act to be a Director, either to {ill a
vacancy or as an additional Director, provided that
the appointment does not cause the number of
Directors to exceed any number determined in
accordancewith paragraph (b) above as the maximum
number of Directors and for the time being in force,

BORROWING POWERS

B. The Directors may exercise all the powers of
e Company to borrow money without {imit as to
amount and upon such terms and in such manner as
they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the
Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalled
capital, or any part thereof, and 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.

ALTERNATE DIRECTORS

9. (a} An alternate Director shall not be entitled
as such to receive any remuneration from the
Company, save that he may be paid by the Company
such part (if any) of the remuneration otherwise
payable to his appointor a» such appointor may by
nctice in writing to the Coie zany from time to time
direct, and the first sentence of Clause 66 In Table
A shall be modified accordingly.

{b) A Director, or any such other person as is
mentioned in Clause 65 in Table A, may act as an
alternate Director to represent more than one
Director, and an alternate Director shall be antitled
at any meeting of the Diractors or of any committee
of the Directors to one vote for evary Director whom
he represents in addition to his own vote (if any) as
a Directar, but ha shall count as only one for the
purpose of detarmining whether a guerum is present,

DISQUALIFICATION OF DIRECTURS

10. The otfica of a Director shall be vacated [f he
becomes incapable by reason of illness or Injury of
managing and administering his property and atfalrs,
and Clause 81 in Table A shall be moditied
accordingly.

GRATUITIES AND PENSIONS

11. {a) The Diractors may exercise tha powers of
the Company conferred by Clause 3(t) of the
Momorandum of Asgociatinn of the Company and
ghall be enililed to rotain any henefits received by
them or zny of tham by raason of the exercise of
any such powers,

{b) Ctause 87 In Table A shall not apply o the
Company.

PROCEEDINGS OF DIBECTORS

12. (@) ADirectormayyote, atany meatingofthe

Directors nr of any commires of the Directors, on

any resolulion, notwithetangding that it in any way

concerns Or relates 10 a mattes in which he has,
directly or Indirectly, any kind of interest
whutsoever, and it he shall vote on any such
resolution as aforesaid kis vote shall be counted;
and In relation 10 &0y such resolistion as aforesaid
fhe shall {whether or not he shall vote on the same)
be taken into account in calculating the quorum
present at the meeting.

{b) Tlauses 94 to 97 (inclusive) in Table A
shall not apply to the Coiipany.

INDEMNITY

13. {a} Every Director or other officer of the
Company shal be indemnitied out of the assets of
the Company against ail fosses or fiabilities which he
may sustain or I gur In or about the executlon of
the dutles of his office or othirwise in relation
thereto, including any flabitity incurred by him in
defending any proceedings, whether civii or
eriminal, in which judgment is given in his favour or
in which he Is acquitted or in connection with any
application under Section 144 or Section 727 of the
Act in which relief is granted to him by the Court,
and no Director or other officer shall be liable for
any loss, damage or misfortune which may happen to
or he incurred by the Company in the execution of
the duties of his office or in relation thereto. But
this Article shall only have effect in s0 far as its
provisions are not avoided by Section 310 of the
Act.

{b) Clause 118 In Table A shall not apply to
the Campany.

TRANSFER OF SHARES

14. The Directors may, in their absolute discration
and without assigning any reason therefor, decline
to register the transter of a share, whether or not
it Is a fully pald share, and the first sentence of
Clause 24 in Tabla A shall not apply to the
Company.

Names and Addresses of Subscribers

For and on behalf of

1. Instant Companies Limited
2 Baches Streat
London N1 6UB

&

/

For and an behalf of
2. Swift Incorporations lelteg
2 Baches Street
London N1 &UB

r Ly s
Rated ’ 4

01-08-88 /
5
Witness ta the above signaturas, Terry Jayng
2 Baches Stroot
London N1 GUR

Y/

FEN
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2316280

| hereby certify that

CENTBEST LIMITED

is this day incorporated under the Companies Act 1885 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardifi the 11 NOVEMBER 1988

70 Gourh.

F. A. JOSEPH

an authorised officer
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/THE COMPANIES ACT 1985

Company NUmbey .......c..ccocrennnnn 2316280

SPECIAL RESCOLUTION OF

CENTBEST LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause is embodied in the Articles of Association of the Company), for
all purposes be as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

It is resolved:
That the Memorandum of Association of the Company be altered by deleting

sub-clause (a) of Clause 3 and by substituting therefor the new sub-clause
attached hereto and for the purposes of identification marked “X”:

Dated this 30th dayof  November 198 s

RS~

-------------------------- Mﬁm RN FTIT AR NN IR R AN AR
(AUTHORISED SIGNATORY OF INSTANT COMPANIES LIMITED)

o K | ConPANIES H&EJ‘J}Z."!
e | 8 0 GOy, 103
SWIFT INCORPORA! NSLMTEDiié

................

(AUTHORISED SIGNATOR

oy,
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(A) To carry on all or any of the businesses of
manufacturers, processors, packers, distributors, suppliers,
impotrters, exporters and merchants of, agents for, and
dealers in chemicals, chemical substances and products,
industrial safety specialists, manufacturers, designers,
installers, servicers, distributors, hirers, letters on
hire, and agents for the sale of, and dealers in chemical
equipment, apparatus, accessories, gcods and requisites of
every description, research chemists and technologists, oil
and colourmen, chemical, electrical and general engineers,
to own, operate, manage, maintain and fit up with all
necessary instruments, equipment, fittings, furnishings and
conveniences, laboratories and establishments of all kinds,
plastics, paints and surface coatings, spaps and
disinfectants, detergents, bleaches and sterilizers, soap
substitutes, cleaning agents and scouring substances of
every description, and of, for, and in cosmetics, perfumes,
hairdressing and toilet preparations and supplies of all
kinds, general merchants, agents, factors and traders; and
to employ properly qualified perscns to act on the Company's
own behalf as manufacturing, pharmaceutical, analytical,
advising and dispensing chemists and druggists and as
bacteriologists, virologists or otherwise in any manner in
which any such persons might act if they were carrying on
wpon their own behalf any of the businesses of the Company;
to carry out researches, investigations and experimental
work of every description in relation to any materials,
substances or subjects in connection with or calculated to
benefit any of the businesses of the Company; and to buy,
sell, manufacture, import, export, and deal in aerosols,
bottles, containers, labels, wrappings and packing materials
and all substances, apparatus, articles and things capable
of being used in any of the businesses aforesaid or which
can be conveniently dealt with or ‘are necessary in
connection with such businesses, or are likely to be
required by any of the customers of, or persons having
dealings with the Company.

J34




COmpary g .
businesses which the Company is authorised to oy AN
as part of the consideration for such acquisition to
undertake all or any of the liabilities of snch person, firm
or company, ©Or to acgquire an interest in, amalgamate with,
or enter into partnership or into any arrangement foI
sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, OT for )
subsidising or otherwise assisting any such person, firm or £
company, and to give or accept, by way of consideration for £
any of the acts or things aforesaid or property acguired,
any shares, debentures, debenture stock or securities that
may be agreed upon, and *to hold and retain, or sell, .
meortgage and deal with any shares, debentures, debenture

stock or securities so received. Y

LA

Lr'm ] Domy

- PRI SR

(F) To improve, manage, construct, repair, develop, ‘!
exchange, let on lease OX otherwise, mortgage, charge, sell, 2
dispose of, turn to account, grant licences, options, rights ;

and privileges in resrect of, or otherwise deal with all or
arny part of the property and rights of the Company.

vl

T

o

(G) To invest. and deal with the moneys of the Company
not immediately reyuired in such manner as may from time to :
time be determined and to hold or otherwise deal with any

investments made.

BPLS

{H) To lend and advance money Or give credit on any
terms and with or without security to any person, firm or
company {including without prejudice to the generality of
the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way
with, the Company), to enter into guarantees, contracts of i
indemnity and suretyships of all kinds, to receive money on g
deposit or loan upon any terms, and to secure or guarantee b
in any manner and upon any terms the payment of any sum of "
money or the performance of any obligation by any person, L
firm or company (including without prejudice to the
generality of the foregoing any such heolding company.
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No: 2316280 g [ARY !@

COMPENIES s JSE

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
SPECTIAL RESOLUTION
OF d
Ve

CENTBEST LIMITED

Passed 30th November, 1988

At an EXTRAORDINARY GENERAL MEETING of CENTBEST LIMITED held cn 30th
November, 1988, the following Resolution was passed as a SPECIAL

RESOLUTION, namely:-
p

v

?

That the name of the Company be changed th
BP CHEMICALS (KOREA) LIMITED

"
Fa

D.M,A. WATSON
Secretary

Belgrave House
76 Buckingham Palace Road
London  SW1W OSU




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2316280

| hereby certify that

CENTBEST LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BP CHEMICALS (KOREA) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 6 DECEMBER 1988 \
\EX) c)@a

iy L MOSS

an authorised officer

HCOOBB
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COMPANXES FORH No 224

%'1.‘.
Notice of accounting

reference date

(%0 be delivered within 6 months of incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies For official use Company Number

2316280

Name of Company

BP Chemicals (Korea) Limited

gives notice that the date on which the company’s accounting reference :
period is to be treated as coming to an end in each successive year is
as shown below:

Day &onth

3 11112

SignedM{ wcL Designation Secredrovy  Date 3D, g, &9
- B )

Presentor’s name, address For official use
and reference (if any): General section Post room

DMA Watson
BP Chemicais ‘
Belgrave House [

76 Buckingham Palace Road FOMPANIES HOUSE
LONDON SW1W OSU - 1SEP 1989

B

41

" CHAPP I
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THE COMPANIES ACT 1885

COMPANY LIMITED BY SHARES

MEMORANDUM
AND
ARTICLES OF ASSOCIATION
OF
BP CHEMICALS ( KOREA ) LIMITED

INCORPORATED 11 NOVEMBER 1988

INCORPORATING AMENDMENTS TO 6 DECEMH’%@?&%?
1990
*“ﬁi,a,m_ 7,
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No: 2316280

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF

CENTREST LIMITED

Passed 30th November, 19%83

At an EXTRAORDINARY GENERAL MEETING of CENTBEST LIMITED held on 30th
November, 1988, the following Resolution was passed as a SPECIAL
RESOLUTION, namely:-

That the name of the Company be changed to
BP CHEMICALS (KOREA) LIMITED

Doudz, G0l

D.H.A. WATSON
Secretary

Bzlgrave House
76 Buckingham Palace Road
London  SW1W OSU




No. of'écmpany 2316280
THE OOMPANIES ACT 1985
CCMPANY LIMITED BY SHARES
SPECTAL RESOLUTION OF
CENTBEST LIMITED
Passed 30 Novenmber 1988

AT AN EXTRAORDINARY GENERAL MEETING of CENTRBEST LIMITED, held on
30th November 1988, the following SPECTAL RESOLUTION was passed,
namelys—

SPECIAT, RESOLIMTION

"That the regulations contained in the printed document
submitted to the Meeting, and signed by the Chairman of the

ting for the purposes of identification, be adopted with
immediate effect as the Articles of Association of the Ormpany
in substitution for, and to the exclusion of, the existing

Articles of Association."
Noodle (wad

D M A WATSON
Secratary

Belgrave House
76 Ruckingham Palace Road
IONDON  SWIW OSp

s
i~
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FRIVATE OMPANY LIMITYD BY SHARES

MEMORARDUM OF ASSOCIATION -

OoOF
BP CHEMICALS (KOREA)

LIMITED

5 1 The Coarpany's name is BP CHEMICALS (KOREA) LIMITED.

2 The crepany's registered office is to be situated in Encand and
Wales.




4

3 The Gaopany's chjects are:~

(3) To carry on all or any of the businesses of mamifacturers,
processors, packers, distributors, suppliers, importers, ewporters
and merchants of, agents for, and dealers in chemicals, chemical
substances and products, industrial safety specialists,
marufacturers, designers, instzllers, servicers, distrilutors,
hirers, letters on hire, and agents for the sale of, and dealers in
chemical equipment, apparatus, accessories, gocds and vequisites of
every description, research chemists and technologists, oil and
colourmen, chemical, electrical and general engineers, to own, .
operate, manzge, maintain and fit up with all necessary instriments, !
equipment, fittings, furnishings and corveniences, laboratories and
establishments of all kinds, plastics, paints and surface coatings,
soaps and disinfectants, detergents, bleaches and sterilisers, soap
substitutes, cleaning agents and scouring substances of ewv
description, and of, for, and in cosmetics, perfumes, haixdressing
and toilet preparations and supplies of all kinds, genexal merchants,
agents, factors and traders; and to employ properly qualified persons
to act ¢n the Company's own beh2lf as manufactharing, pharmaceutical,
anslytical, advising and dispensing chemists and druggists and as
bacteriologists, virologists or otherwise in any manner in which any
such persons might act if they were carrying on upon their cwn behalf
any of the businesses of the Campany; to carry out ressarches,
investigations and experimental work of every description in relation
to any materials, substances or subjects in connection with or

loulaced to benefit any of che husinesses of the Company; and to
buy, sell, manufacture, import, expert, and deal in aerosols,
bottles, containers, labels, wrappirgs and packing materials and all
substances, apparatus, articles and things capable of being used in
any of the husinesses aforesaid or which can be conveniently dealt
with or are necessary in connection with such businesses, or are
likely to be required by any of the customers of, or persons having
dealings with the Company.

(B) To carry on any other trade or busiress whatever which can in
the opinion of the Board of Directors be advantageously carried on in
connection with or ancillary to any of the businesses of the Company.

() . uchase or by any other means acquire ard take ocptions over
any property whatever, and any rights or privileges of any kind over
or in respect of any p Y-

(D) To apply for, register, purchase, or by other means acguire and
protect, prolong ard renew, whether in the United Kinodem or
elsevhere any patents, patent rights, brevets d'invention, licences,
secret procy ~ses, trade marks, designs, protections and concessions
am to dizesaim, alter, modify, use and turn to account and to
manufacture wnder or grant licences or privileges in respect of the
same, and to expahd money in experimenting upon, testing and
irproving any patents, inventions or rights which the Company may
acquire cr propose to acquire.




(E} To acquire or undertske the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying cn or
proposingtocarryonanyofthehxsinassesmidlthecmpanyis
authorised to carry on and as part of the consideration for such
acquisition to undertake all or any of the liabilities of such
person, firm or camany, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement for sharing
profits, or for co-cperation, or for mrtual assistance with any such
person, fimm or campany, or for subsidising or otherwise assisting
any such person, fim or campany, and to give or accept, by way of
consideration for any of the acts or things aforesaid or property
acquired, any shares, debentures, debenture stock or securities that
may be agreed wpon, and to hold and retain, or sell, mortgage and
deal with any shares, debentures, debenture stock or securities so
received,

(F) To improve, manage, construrt, repair, develop, exchange, let on
lease or othexrwise, mortrage, charge, sell, dispose of, turn to
account, grant licences, options, rignts and privileges in respect
of, or otherwise deal with all or any part of the property and rights
of the Company.

(G) To invest and deal with the meneys of the Coampany not
immediately required in such manner as may frem time to time be
determined and to hold or otherwise deal with any investments made.

(H) To lend and advance money or give credit on arny terms and with
or without security to any person, fimm or campany (including without
prejudice to the generality of the foregoing any holding campany,
subsidiary or fellow subsidiary of, or any other company associated
in any way with, the Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive money on deposit
or loan upon any terms, arxitosew.reorguaranteeinanynmmexaml
upon any terms the payment of any sum of money or the performance of
any obligation by any person, fim or corpany (includirng without
prejudice to the generality of the foregoing any such holding
compary, subsidiary, fellow subsidiary or associated coipany as
aforesaid).

(I) 'Ibborrcwaniraisemoneyinanymannerarxitosecm'ethe
repayment of any money borrowed, raised or owing by mortgage, charge,
standard security, lien or other security upon the whole or any part
of the Company's property or assets (vhether present or future),
including its uncalled capital, and also ky a similar mortgage,
charge, standard security, lien or security to secure amd quarantee
the performance by the Corpany of any obligation or liability it may
urdertake or which may become binding on it.



(J) To draw, make, accept, endorse, discaumt, negotiate, execute amd
issue cheques, bi_lls of exchange, prumssory D:JtES, bills of lading,
warrants, debentures, and other neqgotiable or transferable
instruments.

(¥) %Yo apply for, promote, and obtain any Act of Parliament, order,
or licence uf the Department of Trade or other authority for enabling
the Campany to carry any of its cbhjects into effect, or for effecting
any modification of the Campany's constitution, or for any other
purpose which may seem calculated directly or indirectly to promotc
the Cumpany's interests, amd to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Campany's interests.

(I} To enter into any arrangements with any goverrment or authority
(supreme, municipal, local, or cotherwise) that may seem conducive to
the attaimment of the Company's cbjects or any of them, ard to obtain
from any such goverrment or authority any charters, decrees, rights,
privileges or concessions which the Company may think desirable and
to carry out, cxercise, and cc:mply with any such charters, decrees,
rights, pr1v1leges, and concessions.

M) To subscribe for take, parchase, or otherwise acquire, hold,
s2ll, deal with and dispose of, place and underwrite shares,
debentures, debenture stocks, bonds, cbligations or secmrltle_s issued
or guaranteed by any other campany constituted or carrying on
business in any part of the world, and debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any
goverrment or authority, municipal, lecal or otherwise, in any part
of the world.

(N) To control, manage, finance, subsidise, co-ordinate or cotherwise
asszstanycmpanyorcmrpames in which the Company has a direct or
indirect financial interest, to prcv:Lde secretarial, administrative,
technical, commercial and other services and fac:n.l:.t:.es of all kinds
foranysuchconpanyorcmpaniesandtomakepaymentsbywayof
subventicn or otherwise and any other arrangements which may seem «
desirable with respect to any business or cperations of or generally
with respect to any such company or companies.

(0) To promcte any cother campany for the purpose of acquiring the
whole or any part of the businnss or property or undertaking or any
of the liabilities of the Campuny, or of undertaking any business or
cperations which may appear likely to assist or benefit the Company
or to enhance the value of any property or business of the Conpany,
and to place or quarantee the placing of, underwrite, subscribe for,
or otherwise acgquire all or any part of the shares or securities of
any such comparny as aforesaid.

(P) To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in portions,
for such consideration as the Campany may think fit, and in
p.rticn.llar for shares, debentures, or securities of any cowpany
purchasing the same.




(Q) To act as agents or brokers and as trustees for any person, firm
or campany, and to undertake and perform sub-contracts.

(R) To remmerate any perscn, firm or company rendering services to
the Campany either by cash payment or by the allotment to him or them
of shares or other securities of the Oampany credited as paid up in

full or in part or ctherwise as may be thonght expedient.

(S) To pay all or any expenses incurred in comnection with the
promotion, formation and incorporation of the Company, or to contract
with any person, firm or campany to pay the same, ard to pay
commissions to brokers and others for underwriting, placing, selling,
O guaranteeing the subscription of any shares or other securities of
the Company.

(T) To support and subscribe to any charitable or public abject and
to support and subscribe to any institution, society, or club which
may be for the benefit of the Compary or its Directors or employees,
©T may be connected with any town or place where the Campany carries
on business; to give or award pensions, annuities, gratuities, and
superanmuation or other allowances or benefits or charitable aid ard
generally to provide advantages, facilities and services for any
persons who are or have been Directors of, or who are or have been
employed by, or who are serving or have served the Compary, or any
company which is a subsidiary of the Company or the holding campany
of the Campany or a fellow subsidiary of the Campany or the
predecessors in business of the Caupany or of any such subsidiary,
holding or fellow subsidiary campany ard to the wives, widows,
children and other relatives and dependants of such persons; to make
paynents towards insurance; and to set up, establish, support and
maintain superatruation and other funds or schemes (whethex:
contributory or non-contributory) for the benefit of any of such
persons and of their wives, widows, children and other relatives ard
deperdants; and to set up, establish, support and maintain profit
sharing or share purchase schemes for the benefit of any of the
erployees of the Company or of any such subsidiary, holding or fellow
sussidiary company and to lend money to any such enployees or to
trustees on their behalf to enable any such purchase schemes to “e
established or maintained.

(U) Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Act (if and so
far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as defined
in Section 152(1) (a) of the Act) for any such purpose as is specified
in section 151(1) and/or Section 151(2) of the Act.

W) Ibdistrib:teammtlmMenﬁ:exsofﬂmehrpawmijﬂany
property of the Campany of whatever nature.

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




(X) To do a1l oranyofthetm.ngsormattersaforesaidinanypart
of the world ard either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with cothers.

(Y) To do all such other things as may be deemed incidental or
conducive to the attainment of the Campany's abjects or any of them.

AND so that:-

(1) None of the objects set forth in any sub—clause of this
Clause shall be restrictively construed but the widest
interpretation shall be given to each such cbject, and none of
such objects shail, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference from any other cbject or objects set ferth in such
sub~clause, or by reference to or inference from the terms of
any cther sub-clause of this Clause, or by reference to or
inference from the name of the Company.

(2) None of the sub-clauses of this Clause and none of the
cbjects therein specified shall be deemed subsidiary or
ancillary to any of the cbjects specified in any cother such
sub~clause, and the Company shall have as full a power to
exercise each and every one of the objects specified in each
sub-clause of this Clause as though each such sub~clause
contained the abjects of a separate Campany .

(3) The word "Company" in this Clause, except where used in
reference to the Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or
unincorporated and whether damiciled in the United Kingdom or
elsewhere.

(4) In this Clause the expression "the Act" means the
Companies Act 1985, but so that any reference in this Clause to
any provision of the Act shall be deemed to include a reference
to any statutory modification or re-enactment of that provision
for the time being in force.

4 The liability of the Menbers is limited.

S The Company's share capital is £1,000 divided into 1,000
shares of £1 each.




W2, the subscribers to this Memorancum of Association, wish to be
formed into a Company pursuant to this Memorandum; and we agree to
take the mmber of shares shown opposite cur respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS NUMEELR OF SHARES TAKEM
BY EACH SUBSCRIEER

1 For amd on behalf of ONE

INSTANT COMPANIES LIMITED
2 BACHES STREET
IONDON N1 6UB

2 For anxd on behalf of ONE
SWIFT INOORPORATIONS IIMITED

2 BACHES STREET
IONDON N1 6UB

TOTAL SHARES TAKEN vO

DATED 1st AUGUST 1988
WITNESS to the above signatures:
TERRY JAYNE

2 BACHES STREET
IONDON N1 GUB



OMPANY LiMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
BP CHEMICALS (KOREA)

LIMITED

(Adopted by Special Resolution passed 30 Novenber, 1988)

Preliminary

No regulations appearing in Table 'A' (as prescribed by
regulations made by the Secretary of State) shall apply
to the Caompany.



INTERPRETATION

1. In thesa articles;

"the Act" means the Companies Act 1985 including any statutory
modification or re-enactment thereef for the time being in
foree,

“the articles" means the articles of the Company .

"Clear days" in relation to the period of a notice means that
period excluding the day when the notice is given or deemed tc
be given amd the day for which it is given or on which it is to
take effect.

Yexecuted" includes any mode of execution.

"office" means the registered office of the Comparny.

"the holder" in relation to shares means the memker whose name
is ontered in the register of members as the holder of the
shares,

*the seal" means the common seal of the campary.

"secretary" means the secretary of the campany or any other
person appointed to perform the duties of the secretary of the
camparyy, including a joint, assistant, deputy or deputy
assistant secretary.

'"the United Kingdom" means Great Britain and Northern Treland.

Unless the context otherwise requires, words or expressions contained

m‘chesemgtuationsbearthesa:mmarmagasinthehctbut
excluding any statutory modification thereof not in force when these

regulations become binding on the company.

SHARE CAPTTAL

2. 'The share capital of the company at 30 November 1988 is £1000
divided into 1000 ordinary shares of £1 each.

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

4. subject to the provisions of the Act, shares ey be issued which
are to be redeemed or are to be liable to be redeemed at the option
of the cumpany or the holder. The terms and manner of the redemption
will be determined by the resolution authorising the issue.

5. Subject to Sectien 80 of the Act, all unizsued shares shall be
at the disposal of the directors and they may allot, grant optioms
aver or otherwise dispose of them to such persons, at such times, and
on such texms as they think proper, and Section 89(1) of the act
shall not apply.




6. The campany may exercise the powers of paying coamissions
conferrnd by the Act. Subject to the provisions of the Act, any such
camission may be satisfied by the paymert of cash or by the
allotmentt of full or partly paid shares or partly in cne way and
pertly in the other.

7. Exoept as required by law, no person shall be recognised by the
campany as holding any share upon any trust and (except as otherwise
provided by the articles or by law) <he campary shall not be bound by
or recognise ary interest in any share except an absolute Tight ©o
the entirety thereof in the holder.

SHARE CERITFICATES

8. Every member, upon becoming the holder of any shares, shall be
entitled without payment to one certificate for all the shares of
each class held by him (and, upon transferring a part of his holding
of shares of any class, to a certificate for the balance of such
holding) or several certificates each for one or more of his shares
upcn payment for every certificate after the first of such reasonable
sum as the directors may determine. Every certificate shall be
sealed with the seal and shall specify the mmber, class and
distinguishing mubers (if any) of the shares to which it relates ard
the amount or respective amounts paid up thereon. 'The company shall
not be bound to issue more than one certificate for shaves held
jeintly by several persons and delivery of a certificate to ane Jjoint
holder shall be a sufficient delivery to all of them.

9. If a share certificate is defaced, worn-out, lost or destroyed,
it may »2 reneweld on such terms (if any) as to evidence and indemnity
arﬂpa)mentoftheexpensezmasonablyi:mnedbythecmpanyin
investigating evidence as the directors may determine but otherwise
free of charge, and (in the case of defacement or wearing-out) on
delivery up of the old certificate.

LIEN

10. meccxrpanyshallhaveafimtarﬂparanmmtlienoneveryshare
(not being a fully paid share) for all moneys (whether presently
payable or not) payable at a fixed time or called in respect of that
share. The directors may at any time declare ary share to be wholly
or in part exempt from the provisions of this rvequlation. The
cmpany'slienenashareshallextendtoawarmrtpayablein
respect of it.

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

bankruptcy of the holder, demanding payment and stating that if the
notice is not complied with the shares may be sold.




12. To give effect to a sale the directors may authorise same person
to execute an instrument of trensfer of *he shares sold to, or in
accordance with the directions of, the purchaser. The title of the
transferee to the shares shall not be affected by any irreqularity in
or invalidity of the proceedings in reference to the sale.

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

CATYS ON SHARES AND FORFEITURE

14. Subject to the terms of allotment, the directors may make calls
upon the members in respect of any moneys unpaid on their shares
(whether in respect of nominal value or premium) and each menber
shall (subject to receiving at least fourteen clear days' notice
specifying when and where payment is to be made) pay to the company
as required iy the notice the amount called on his shaves., A eall
may be required to be paid by instalments. A call may, before
receipt by the company of any sum due thereunder, be revoked in whole
or part ard payment of a call may be postponed in whole or part. A
persen upon wham a call is made shall remain liable for calls made
upon him notwithstanding the subsequent transfer of the shares in
respect whereof the call was made.

15. A call shall be deemed to have been made at the time when the
resolution of the directors authorising the call was passed.

16. e joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof,

17. 1If a call remains unpaid after it has become due ard payable the
person from whom it is due amd payable shall pay interest on the
amount unpaid from the day it became due and payable until it is paid
at the rate fixed by the terms of allotment of the share or in the
novice of the call, or if no rate is fixed, at the appropriate rate
(as gefined by the Act) kut the directors may waive payment of the
interest wholly or in part.

18. An amount payable in respect of a share on allobnent or at any
fixed date, whether in respect of nainal value or premium or as an
instalment of a call, shall be deemed to be a call ant if it is not
paid the provisions of the articles shall apply as if that amount had
became due arxd payable by virtue of a call.

19. Subject to the terms of allctment, the directors may make
arrangements on the issue of shares for a dQifference between the
holders in the amounts and times of payment of calls on their shares.




20. If a call remains unpaid after it has becore due and payable the
directors may give to the person from wham it is due not less than
foxrteen clear days' notice requiring payment of the amount urpaid
tegether with any interest which may have accrued. The nutice shall
name the place where payment is to be made and shall state that if
the notice is not capglied with the shares in respect of which the
call was made will be liable to be forfeited.

2l. If the notice is not complied with any share in respect of which
it was given may, before the payment reguired by the notice has been
made, be forfeited by a resolution of the directors and the
forfeiture shall include all dividenis or other moneys payable in
respect of the forfeited shares and not paid before the forfeiture.

22. Subject to the provisions of the Act, a forfeited share may be
sold, re-allotted or otherwise disposed of on such terms and in such
manner as the directors determine either to the person who was before
the forfeiture the holder or to any other person and at any time
before the sale, re-allotiment or other disposition, the forfeiture
may bz cancelled on such terms as the directors think fit. Where for
the purposes of its disposal a forfeited share is to be transferred
to any person the directors may authorise scme person to execute an
instrument of transfer of the share to that person.

23. A person any of whose shares have been forfeited shall cease to
be a member in respect. of them and shall surrender to the campany for
cancellation thz certificate for the shares forfeited but shall
remain liable to the campany for all noneys which at the date of
forfeiture were presently payable by him to the company in respect of
those shares with interest at the rate at which interest was payable
on those moneys before the forfeiture or, if no interest was so
payaeble, at the appropriate rate (as defined in the Act) from the
date of forfeiture until payment but the directors may waive payment
wholly or in part or enforce payment without any allowance for the
value of the shares at the time of forfeitre or for any
consideration received on their disposal.

24. A statutory declaration by a director or the secretary that a
share has been forfeited on a specified date shall be conclusive.
evidence of the facts stated in it as against all persons claimirg to
be entitled to the share and the declaration shall (subject to the
execution of an instrument of transfer if necessary) constitute a
good title to the share and the person to whom the share is di

of shall not be bound to see to the application of the consideration,
if any, nor shall his title to the share be affected by any
irreqularity in or invalidity of the proceedings in reference to the
forfeiture or disposal of the share.

TRANSFER CF SHARES

25. The instrument of transfer of a share may be in any usual form
or in any other form which the directors may approve and shall be
exaauted by or on behalf of the transferor and, unless the share is
fully paid, by or on behalf of the transferee.
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26. 4he directors may refuse to register the trensfer of a share
which is not fully paid to a person of wham they do not approve and
they may refuse to register the transfer of a share on which the
camany has a lien. ‘They may also refuse to register a transfer
unless: -

(a) it is lodged at the office or at such other place as the
directors may appoint and is accompanied by the
certificate for the shares to which it relates and such
other evidence as the directors may reasonably require to
show the right of the transferor to make the transfer;

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

27. 1If the directors refuse to register a tramsfer of a share, they
shall within two months after the date on which the transfer was
lodged with the company send to the transferee nctice of refusal.

28. 'The registration of transfers of shares or of trensfers of any
class of shares may be suspended at such times amd for such periods
(ot exceading thirty days in any year) as the directors my
determine.

29. No fee shall be charged for the registration of any instrument
of transfer or other document relating to or affecting the title to
any share,

30. The company shall be entitled to retain any instrument of
transfer which is registered, but any instrument of transfer which
thedirectoxsrefusetoregisterslmllberetumedtotheperson
lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

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

32. A person becoming entitled to a shave in consequence of the
death or bankruptcy of a member may, upon such evidence being
produced as the directors may properly require, elect either to
become the holder of the share or to have same person nominated by
him registered as the transferee. If he elects to have anuther
person registered he shall execute an instrument of {wansfer of the

share to that person. All the articies relating to the transfer of

shares shall apply to the notice or instrument of transfer as if it
were an instrument of transfer executed by the member and the death
or bankruptcey of the menmber had not eocurred.



33. A person becoming entitled to a share in consequence of the
death or bankruptcy of a member shall have the rights to which he
would be entitled if he were the holder of the share, except that he
shail not, before being registered as the holder of the shzre, be
entitled in respect of it to attend or vote at any meeting of the
campany or at any separaste mesting of the holders of any class of
shares in the company.

ALTERATION OF SHARE CAPITAL

34. The campany miay by ordinary resclution:-

(a) increase its share capital by new shares of such amount as
the resolution prescribes;

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

(¢) subject to the provisions of the Act, sob-divide its
shares, or any of them, into shares of smaller amount and
the resolution may dctermine that, as between the =nares
resulting fruw the suo-division, any of them may have any
Freference or advantage as campared with the cothers; and

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

35. Vhenever as a result of a consolidation of shares any menber
would become entitled to fractions of a share, the directors may, on
behalf of those members, sell the shares representing the fracticns
for the best price reasonably obtainable to any persen (including,
subject to the provisions of the Act, the company) and gistribute the
net proceeds of sale in dug proportion among those members, and the
directors may authorise some person to execute an instrument of
transfer of the shares to, or in accordance with the directions of,
the purchaser. The transferee shall not be bound to zee 0 the
application of the purchase money nor shall his title to the shares
be affected by any ixrregularity in or invalidity of the proceedings
in reference to the sale.

36. Subject to the provisicns of the Act, the company may by epecial

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

PURCHASE OF OWN SHARES

37. Subject to the provisions of the Act, the copeny may purchase
its own shares (including any redeemable shares) and, if it is a
private camsany, make a payment in respect of the redemption or
warchase of its own shares ctherwise than out of distrihutable
profits of the company ox the procesdings of a fresh issue of shares.




GENZRAL MEETINGS

38. All general meetings other than anmal general meetings shall be
called extrmordinary general meetings.

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

NOTICE OF GENERAL MEETINGS

40. An annual genera) meeting and an extraordinaxy general meeting
called for the passing of a special resolution or a rescluticn
appointing a person as a director shall be called by at least
twenty-one clear days' notice. All other extraordinary general
meetings shall be called by at least fourteen clear days' notice but
a general meeting may be called by shorter notice if it is so
agresd:—

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

(b)  in the case of any other mesting by a majority in rmmber
of the wembers having a right to attend and vote being a
majority together holding not less than ninety-five per
cent, in numinal value of the shares giving that right.

The notice shall specify the time and place of the meeting ard
the general nature of the husiness to be transacted and, in the case
of an ammual general meeting, shall specify the meeting as such.

Subject to the provisions of the articles and to any restriction
imposed on any shares, the notice shall be given to all the members,
to all perscns entitled to a share in consequence of the death or
bankxvptcy of a member and to the directors and auditors.

41. The accidental anission to yive notice of a meeting to, or the
nen-veceipt of notice of a meeting by, any person entitled to receive
notice shall not imvalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

42. No business sha)l be transacted at any meeting unless a quorum
is present, Two persone entitled to vote upon the business to be
transacted, eachbemgamnberoraproxyforam&:eroradlﬂ.y
authorised representative of a corporation, shall be a GUOTUm.
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43. If such a cuorum is rot present within half an hour from the
time appointed for the meeting, or if during a meeting such a guorum
ceases to be present, the meeting shall stand adjourned to the same
day in the next week at the same time and place or to such time am
Place as the directors may determine.

44. The chaixman, if any, of the board of directors or in his
absence same other director nominated by the directors shall presigd:.
as chairman of the meeting, but if neither the chairman nor such
other director (if any) be present within fifteen minutes after the
time appointed for holding the mesting and willing to act, the
directors present shall elect one of their mmber to be chairman and,
if there is cnly one director present and willing to act, he shall be
chaivman.

45. If no director is willing to act as chairman, or if no director
is present within fifteen minutes after the time appointed for
holding the meeting, the members present and entitled +o vote shall
choose one of their mmber to be chairman,

46. A director shall, notwithstanding that he is not a member, be
entitledtoattezﬂandspeakatanygeneralmeetingandat any
separate meeting of the holders of any class of shares in the
conpany.

47. The chairman may, with the consent of a meeting at which a
quorum is present. (and shall if so dizected by the meeting), adjourn
the meetiny from time to time and from place to place, but no
business shall be transacicd st an adjourned meeting other than
business which might preparly have been transacted at the meeting had
the adjournment not taken place. Wnen 2 meeting is adjcurned for
fourteen days or more, at l=zast seven clear days' notice shall be
given specifying the time art place of the adjourned meeting and the
general nature of the busivies to be transacted. Otherwise it shall
not be necessary to give any such rotice.

48. A resolution put to the vote of a meeting shall be decided on a
show of hands unless before, or on the declaration of the result of,
the show of hards a poll is duly demanded. Subject to the provisions
of the Act, a poll may be demanded:-~

(2) by the chairman; or

(b) by at least two membars having the right to vote at the
mesting; or

(c) by a menber or members representing not less than
one~tenth of the total voting rights of all the members
having the right to vote at the meeting; or a

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




and a demand by a person as proxy for a menber shall be the same as a
denand by the menber.

49. Unless a poll is duly demanded a declaration that a resolution
has been carried or carried unanimously, or by a particular majority,
or lost, or not carried by a particular majority ard an entry to that
effect in the minutes of the meeting shall be conclusive evidence of
the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution.

50. The demand for a poll may, before the poll is taken, be
withdrawn but only with the consent of the chairman and a demand so
withdrawn shall not be taken to have invalidated the result of a show
of hards declared before the demand was made,

declaring the result of the poll. The result of the poll shall be
deemed to be the resolution of the meeting at which the poll was
demanded.

52. 1In the case of an equality of votes, whether on a show of hands
or on a poll, the chairman shall be entitled to a casting vote in
addition to any other vote he may have.

53. A poll demarded on the election of a chaimman or on a question
of adjowrrment shall ke taken forthwith. A poll demanded on any
other questicn shall be taken either forthwith or at such time and
pPlace as the chairman directs not being more than thirty days after
the poll is demanded. The demand for a poll shall not prevent the
corttinuance of a meeting for the transaction of any business other
than the question on which the poli was demanded. If a poll is
demanded before the declaration of the result of a show of hands and
the demand is duly withdrawn, the meeting shall contimie as if the
demand had not bzen made.

54. No notice need be given of a poll not taken forthwith if the
time and place at which it is to be taken are announced at the
mesting at which it is demanded. In any other case at least seven
Clear days' notice shall be given specifying the time and place at
which the poll is to be taken.

55. A resolution in writing executed by or on behalf of each member
vho would have been entitled to vote upon it if it had been P

at a general meeting at which he was present shall be as effectual as
if it had been passed at a general meeting duly convened and held and
ray consist of several instruments in the like form each executed by
or on behalf of one or more members. In the vase of a corporation a
rezllution in writing miy be signed on its brhalf by a director or
the secretary thereof or by its duly appoiuted attormmey or duly
authorisad representative.




VOTES OF MEMHEERS

56. Subject to any rights or restrictions attached to any shares, on
a show of hands every member who (being an individual) is present in
person or (being a corporation) is present by a duly authorised
representative, not being himself a member entitled to a vote, shall
have one vote and on a poll every member shall have one vote for
every share of which he is the holder.

57. In *the case of joint holders the vote of the senior who tenders
a vcte, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders; and seniority
shall be determined by the order in which the names of the holders
stand in the register of members.

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

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

60. No cbjection shall be raised to the qualifi ation of any voter
except at the meeting or adjourned meeting at whiri the vote cbjected
to is tendered, and every vote not disallowed at the meeting shall be
valid, Any abjection made in due *ime shall be referred to the
chairmen whose decision shall be final and conclusive.

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

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




" EP Chemicals (Korea) Limited

I/We, , Oof BP Chemicals
(Forea) Limited, being a
menber/menbers of the above-named company, hertby appoint
of

» or failing him,
of ¢, as my/our proxy to vote in my/cur name[s)
and on my/our behalf at the anmial/extraordinary general meeting
of the campany to be held on 19 , and at any
adjourrment. thereof.

Signed on 19 .

63. ¥Where it iIs desired to afford members an opportunity of
instructing the proxy hew he shall act the instrument appointing a
proxy shall be in the following form (or in a form as near thereto as
clroumstances allew or in any other form which is usual or which the
directors may approve):-~

" BP Chemicals {Korea) Limited

INe, , of BP Chemicals (Korea)
Limiteq , being a
member/menbers of the above-named company, hereby appoint
of

» or failing him
of ¢ 8s my/our proxy to vote in my/our name[s)
ard on my/cur behalf at the annual/extracrdinary general meating

of the company, to be held on 12, ard at any
adjowrTment thereof.

This form is to be used in respect of the resolutions mentioned
below as follows:

Reisolution No. 1 *for *against
Resolution No. 2 *for *against.

* Strike out whichever is not desired.

Unless othexwise instructed, the proxy may vote as he thinks fit
or abstain from voting.

Signed this day of 19 u

64. An instnument appointing a proxy (and, where it is signed on
behalf of the appointor by an attorney, the letter or power of
attorney or a duly certified copy thereof) must either be dGelivered
at such place qQr one of such places (if any) as may be specified for
matpurposeinorbywayofnotetoi:hencticecomeningthemeetmg
(or, if no place is so specified, at the registered office) at least
one hour before the time appointed for holding the meeting or
adjourned meeting or (in the case of a poll taken otherwise than at
or on the same day as the meeting or adjourned meeting) for the




taking of the poll at waich it is to be used or be delivered to the
secretary (or the chairman of the meeting) on the day and at the
place of, It in any event before the time appointed for holding, the
meeting or adjourned meeting or poll. An instrument of proxy shall
not be treated as valid until such delivery shall have been effected.

65. A vote given or poll demanded by Proxy or by the duly authorised
representative uf a corporation shall be valig notwathstanding the
Previous determination of the euthority of the person wvoting or
demarding a poll unless notice of the determination was received by
the company at the office or at such other place at which the
instrument: of proxy was duly deposited before the cammencement of the
meeting or adjourned meeting at which the vote is given or the poll
demanded or (in the case of a poll taken otherwise than on the same
day as the meeting or adjourned meeting) the time appointed for
taking the poll.

NUMBER OF DIRECTORS

66. ‘medirectorssha.llnotbelessthanZnormrethanMin
nmbel,

ATTERNATE DIRECTORS

67. Any director (cther than an alternmate director) may appoint any
other director, or any other person approved by resocluticn of the
directors and willingy to act, to be an altermate director and may
remove from office an altermate director =o appointed by him. Any
appointment or removal of an altermnate director shall be by notice to
the campany signed by the director making or Tevoking the appointment
or in any other manner approved by the directors. aAn altermate
directorshallc_easetobeanalte.matedimtorifhisappointor

68. An altermate director shall (except when absent from the United
Kingdom} be entitled to receive notices of megtings of the directors
ar;dofachamitteeofmedirectorsofmﬁchhisappoi:Mrisa
mmbera:xishallbeentitledtoattendarﬂwteasadinectorarﬂbe
counted in the quorum at any such meeting at which his appointor is
not personally present and generally at such meeting to perform all
functions of his appointor as a director and for the papeses of the
proceedings at such meeting the provisions of these articles shall
apply as if he were a director. 2An alternate director shall not
(save as aforesaid) have power to act as a director nor shall he be
deemed to be a director for the purposes of these articles.




69. An alternate director shall be entitled to contract and ¢o be
interested in and benefit from contracts or arrengements o
transactions and to be repaid expenses amd to be inGamified to the
same: extont matatis mutandis as if he were a dirz  _ but he ghall
rot be entitled to receive from the cowpany in respect of his
aprointient as alternate director any remmeration except only such
part (if any) of the remmeration otherwise payable to his appointor
as such appointor may by notice in writing to the campany from time
to time direct.

PFCWERS OF DIRECTORS

70. Subject to the provicions of the Act, the memorandum and the
articles and to any directions given by special resolution, the
business of the company shall be managed by the directors who may
exercise all the powers of the company. No alteration of the
memorandum or articles and no such direction shall invalidate any
prior act of the divectors which would have been valid if that
alteration had not been made or that direction had not been given.
The powers given by this reguiation shall not be limited by any
special power given to the directors by the articles and a meeting of
directors at which a quorum is present may exercise all powers
exercizable by the directors.

71. The directors may, by power of attorney or otherwise, appoint
anypersontobetheagentnofthecmpanyforsuchpazposearﬂon
such conditions as they detarmine, including authority for the agent
to delegate all or any of his powers.

DELEGATION OF DIRECTURS! FOWERS

72. 'The directors may delegate any of their powers to any committee
consisting of one or more directors. 'They may also delegate to any
managing director or any director holding any other executive office
such of their powers as they consider desirable to be exercised by
him. Any such delegation may be made subject to any conditions the
directors may impose, and either collaterally with or to the
exclusion of their own powers and may be revoked or altered. Subject
to any such conditions, the procesdings of a comittee with two or
more members chall be govermed by the articles regulating the
proceedings of directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73, Nopezsons}mllbeappoﬁrtedadixectoratanygenexaln‘eetmg
unless:~—

(2) he is recammended by the directors; or




(b} not less than fourteen mor more that thirty-five clear
days before the date appointed for the meeting, notice
executed by a member qualified to vote at the meeting has
been given to the campany of the intention to propose that
person for appointment stating the particulars which

would, if he were so appointed, be required to be included

in the campany's register of directors together with
notice executed by that person of his willingness to be
appointed.

74. Not less than seven nor more than twenty-eight clear days before
the date appointed for holding a general meeting notice chail be
given to. all who are entitled to receive notice of the mesting of any
persern who is recommended by the directors for appointment as a
director at the meeting or in respect of whom notice has been duly
given o the campany of the intention to propose him at the meeting
or appointment as a director. The notice shall give the particulars
of that person W :h would, if he were so appointed, be regquived to
be included in th.. company's register of directors.

75. The directors may authorise the co-option to a comitiee of
persons other than directors and for mich co-opted members to have
voting rights as members of the cammitiee but so thats-

(a) the mmber of co-opted membgrr. #hall be less than cne-half
of the total number of membeusz of the committee; and

(b) no resolution of the comittes shall be effective umless a
majority of the members of the committes present at the
meeting are directors.

76. Subject as aforesaid, the company may by ordinary resolution
appoint a person who is willing to act o be a director either to
fill a vacancy or as an additional director.

77. The directors may appoint a person who is willing to act to be a
directer, either to £ill a vacancy or as an additional director,
provided that the appointment does not cause the number of directors
to exceed any mmber fixed Ly or in accordance with the articles as
the maxtimm nmumber of Airectors.

DISQUALIFICATION AND REMOVAL OF DIRBECTORS

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

(a) he ceases to be a director by virtue of any provision of
the Act or he becomes prchibited by law from being a
dirs .tor; or

(b} he becomes bankxupt or makes any armrangement orv
camposition with his creditors generally; or




{c)

(d)
(e)

(£)

(9)

he is, or may be, suffering from mental disorder and
either:~

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

.- (Scotland) Act 1960, or

(ii) an o*der is made by a court having jurisdiction
(vhether in the United Kingdom or elsevwhere) in

“
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matters concerning mental disorder for his detention

or for the appointment of a recsiver, curator bonis,
or other persrn to exerise powers with respect to his
propexrty or affairs; or

he resigns his office by notice to the company; or

he shall for more than six consecutive months have been
absent without permission of the directors from meetings
of directors held during that period and the directors
resolve that his office be vacated; or

he shall in writing offer to resign and the directors
shall resolve to accept such offer; or

he shall have served upoh him a notice in writing signed
by all his co-directors (being at least two in mumber)

removing him from office as director, but so that in the \

case of a managing director such reroval shall be deemed
an act of the company and shall have effect without
prejudice to any claim for damages for breach of any
contract of service between him and the campany.

REMUNERATION OF DIRECTORS

79. The directors shall be entitled to such remuneration as the
campany may by ordinary resolution detexmine and, wunless ‘the
resolution provides otherwise, the remunerzition shall be deemed to
accrue from day to day. Any director who gerves on ary comittee or
who othexwise performs services which in the opinion of the directors
are ocutside the scope ¢f the ordinary duties of a director, may be
paid such extra remuneration by way of salary, comission or
otherwise as the directors may determine.



DIRECTORS' EXPENSES

80. The directors may be paid all travelling, hotel, and cther
expenses properly inonxred by them in comnection with theix
attendance at meetings of directors or comittees of directors or
general weetings or separate meetims of the holders of any class of
shares or of debentures of the company or otherwise in comnection
with the discharge of their duties.

DIRECTORS' APPOINTMENIS AND INTERESTS

8l. Subject to the provisions of the Act, the directors may appoint
ocne or more of their mmber to the office of managing director or to
any other executive office under the campany and may enter into an
agreement or arrangement with any director for his employment by the
campany or for the provision by him of any sexvices cutside the scope
of the oxdinary duties of a director. Any such appointment,
agreement or arrargement may be made upon such terms as the directors
determine and they may remunerate any such director for his sexvices
as they think fit. Any appointment of a director to an exe~utive
office shall terminate if he ceases to be a director but without
prejudice to any claim to damages for breach of the contract of
sexvice between the director and the company.

82. Subject to the provisions of the Act and provided that he has
disclosed to the directors the nature and extent of any material
interest of his, a director notwithstanding his office:~

(@) may ba a party to, or otherwise interested in, any
transaction or arrargement with the company or in which
the campany is ctherwise interested;

(b) may be a director or other officer of, or employed by, or
a party to any transaction or arrangement with, or
otherwise interested in, any body corporate promoted by
the company or in which the company is othexwise
interested; and

(c) ehall not, by reasocn of his office, be accountable to the
campany for any benefit which he derives from any such
office or employment or fram any such body corporate and
no such transaction or arrangement shall be liable to be
avoided on the graund of any such interest or benefit.

83. For the purposes of requlaticn 82:~

(@) o general notice given to the directors that a director is
to be regarded as having an interest of the nature and
extent specified in the notice in any transaction or
arrargement in which a specified person or class of
persons js interested shall be deemed to be a disclosure
that the director has an interest in any such transaction
of the nature and extent so specified; and



({b) aninterﬁstofvdﬁd:adirectsrhasmkrmledgearﬂof
which it is unreasonable to expect him to have Xnowledge
shail not be treated as an interest of his.

DIRECTORS' GRATUITIES AND PENSICNS

84. The directors may provide benefits, whether by the payment of
gratuities or pensions or by insurance or otherwise, for any
director who has held but no longer holds any executive office
or employment with the company or with any body corporate which
isorhasbeenasubsid.iaryofthecxmpanyorapredecessorin
husiness of the company or of any such subsidiary, and for any
member of his family (includ.i.ngaspmseardaformerspwse) or
any person who is or was dependent on him, and may (as well
before as after he cveases to hold such office or empioyment)
contributetoanyﬁnﬂarﬁpaypmdmrs for the purchas. or
provision of any such benefit.

FROCEEDINGS OF DIRECTORS

85. Subject to the provisions of the articles, the directors may
regulate their proosedings as they think fit. A director my, and
the secretary at the request of a director shall, call a meeting of
the directors. It shall not be hecessary to give notice of a meeting
to a director who is absent fram the United Kingdem. Questions
arising at a meeting shall be decided by a majority of votes. In the
case of an equality of votes, the chairman shall have a secomd or
casting vote, A director who is also an alternate director shall be
entitled in the absence of his appointor to a separate vote en behaif
of his appointor in addition to his own vote.

86. The quorum for the transaction of the business of the directors
may ke fixedbythedimctorsarﬂunless.sofixedatanyoumrmmber

notwithstanding any vacancies in their mmber, but, if the mmber of
directors is less than the number fixed as the quoxum, the continuing
divectors ¢r director may act only for the purpose of filling
vacancies or of calling a general mecting.

88. The directors may appoint one of their number to be the chairman
oftheboaxdofdirectorsarximayatanytimrmmehimfxmthat
office. Unless he is umilling to do so, the director so appoineed
shall preside af every meeting of directors at which he is present,
But if there is no director holding that office, or if the director
holding it is unwilling to preside o is not present within five
mimites after the time appointed for the neeting, the directors
present may appoint one of their mmber to be chairman of the
mecting.




89. All acts done by a meeting of Qirectors, or of a comittee of
directols, wr by a person acting as a director shall, notwithstanding
that it be afterwards discovered that there was a defect in the
appointment. of any divector or that any of them were disqualified
from holding office, or had vacated office, or were not entitled to
vote, be as valid as if every such person had been duly appointed and
was qualified and had contimued to be a directer and had been
entitled to vote.

20. A resolution in writing signed by all the directors entitled +o
receive notice of a meeting of directors or of a comittee of
djm:torsshallbeasvalidarﬁeffecmalasifithadbeenpassedat
a meeting of directors or (as the case may be) a comnittee of
directors quly convened and held and way consist of several documents
in the 1like form each signed by one or more directors; but a
resolution signed by an alternate director need not also be signed by
his appointor and, if it is signed by a director who has appointed an
alternate director, it need not be signed by the altermate director
in that capacity.

91. Save as ctherwise provided by the articles, a director shall rot
vote at a meeting of directors or of a committee of directors on any
resolution concerning a matter in which he haz. directly or
indirectly, an interest or duty which is material and which conflicts
or may conflict with the interests of the campany unless his interest
or duty arises only because the case falls within one or more of the
following paragraphs:-

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

(b)  the resolution relates to the giving to a third party of a
guarantee, security or indemnity in respect of an
cbligation of the campany or any of its subsicdiaries for
which the director has assimed responsibility in whole or
part and whether alone or Jjointly with others under a
guarantee or indemnity or by the giving of security;

(¢) his interest arises by virtue of his subscribing or
agreeing to subscribe for any shares, debentures or other
securities of the canpary or any of its subsidiaries, or
by wvirtue of his being, or intending to become, a
participant in the wderwriting or sub~undexrwriting of an
offer of any such shares, debentures, or other securities
by the campany or any of jits subsidiaries for
subscription, purchase or exchange;

(d) the resolution relates in any way to a retivement benefits
scheme which has been approved, or is conditionmal upon
approval, by the Toaxrd of Inland Revemue for taxation
parpeses.,




For the purposes of this regulation, an interest of a person who is,
for any purpose of the Act (excluding any statutory modification
thexeofnotinforcevmenﬂxismgulationbecqwsbi:ﬂjngonme
companyy, connected with a director chall be treated as an interest
of the director and, in relation to an altzrmate director, an
interest of his appointor shall be *reated as an interest of the
alternate director without prejudice to any interest which the
altermate director has otherwise.

92. A director shall not ke counted in the quorum present at a
meeting in relation to a resclution on which he is not entitled o
vote.

SECRETARY

93. Subject to the provisions of the Act, the secretary shall be
appointed by the directors for such term, at such remmeration amd
upen such conditions as they may think fit; and any secretary so
appointed may be removed by them.

MINUTES

94. The directors shall cause minutes to be made in bocks kept for
the purpose:-

(@) of all appointments of officers made by the directors; and

()  of all proceedings at meetings of the campany, of the
holders of any class of shares in the campany, and of the
directors, and of camuittees of directors, including the
names of the directors present at each such mesting.

THE SEAL

95. The seal shall only be used by the authority of the directors or
of a camittee of directors authorised by the directors. ‘The
directors may determirz who shall sign ary instrument to which the
seal is affixed and uniess otherwise so determined it shall be signed
by a director or alternmate director and countersigned by the
secretary or by a second divector or altermate director.

DIVIDENDS

96. Subject to the provisions of the Act, the company may by
ordinary resolution declare dividends in accordance with the
respective rights of the marbers, but no dividerd shall exceed tha
amount recommendaed by the directors.




97. Subject to the provisions of the Act, the directors may pay
interim dividends if it appears to them that thsy are justified by
the profits of the cawpany available for distrilaition. If the share
capital is divided into different classes, the directors my pay
interim dividernds on shares which confer deferred or non-preferred
rights with regard to dividends as well as on shares which confer
preferential rights with regard to dividerd, but no interim gividend
shall be paid on shares carrying deferred or non-preferred rights if,
at the time of payment, any preferential dividend is in arrear. The
directors may also pay at intervals settled by them any dividend
payable at a fixed rate if it appears to them that the profits
available for distrilation Jjustify the payment. Provided the
directors act in good faith they shall not incur any liability to the
holders of shares ownferring preferred rights for any loss they may
suffer by the lawful payment of an interim dividend on any shares
having deferred or non-preferred rights.

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

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

100. Any dividend or other moneys payable in iespect of a share may
be paid by cheque sent by post to the registered address of the
person entitled or, if two or more parscons are the holders of the
share or are jointly entitled to it by reason of the death or
bankruptcy of the holder, to the registered address of that cne nfF
those persons who is first named in the register of members or 1o
mchpersonandtosuch address as the person or persons entitled may
"~ in writing direct. Every cheque shall be made payable to the order
of the person or persons entitled or to such other person as the
person or persons entitled may in writing direct and payment of the
cheque shall be a good discharge to the company. Any joint holder or
other person Jjointly entitled to a share as aforesaid my  give
receipts for any dividend or other moneys payable in respect of the
share.

101. No dividerd! or cther moneys payable in respect of a share shall
bear interest against the company unless otherwise provided by the
rights attached to the share.




(b)  appropriate the sum resolveq o be capit"alis.ed to the

ing

on any shares helq by them respectively, or in paying up

in iz unissuedShaxmordebenmmsoftheccmpanyofa
i shares
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account, the capital redemption reserve, andg any profits
which are not available for distritution may, for the
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distributabla under this article




NOTICES

105. Ay rotice to be given to or by any person pursuant to the
articles shall ke in writing except that a notice calling a meeting
of the directors need not be in writing.

106. The campany may give any notice to a member either pexsonally or
by sending it by post in a prepaid envelop: aidressed to the member
at his registered address or by leaving it at that address. In the
case of joint holders of a share, all notices shall be given to the
joint hoider whose name stands first in the register of members in
regpect of the joint holding and notice so given shall be sufficient
notice to all the joint holders. A member whose registered address
is not within the United Kingdam and who gives to the campany an
address within the United Kingdom at which notices way be given to
him shall be entitied to have notices given to him at that address,
but otherwise no such member shall be entitled to receive any notice

from the company.

107. A member present, either in person or by proxy, at any meeting
of the company or of the holders of any c<lass of shares in the
campany shall be deemed to have received notice of the meeting ard,
where requisite, of the purposes for which it was called.

108. Every person who becomes entitled to a share shall be bound by
ary notice in respect of that share which, before his name is entered
in the register of members, has been duly given to a person from whom
he derives his title.

109, Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive evidence that the
notice was given. A notice shall be deemed to be given at the
expiration of 48 hours after the envelope containing it was posted.

110. A notice may be given by the company to the persons entitled to
ashamincomequenceofthedeathorbankmptcyofanmmberby
sending or delivering it, in any mamner authorised by the articles
for the giving of notice to a member, addressed to them by name, or
by the title of representatives of the deceased, or trustee of the
bankrupt or by any like description at the address, if any, within
the United Kingdom supplied for that purpose by the persons claiming
to be so entitled. Until such an address has been supplied, a notice
may be given in any manner in wvhich it might have been given if the
death or bankrmuptey had not oocurred.



WINDING UP

111. If the camany is wourd up, the liquidator may, with the
sanction of an extraordinary resolution of the company and any other
sanction required by the Act, divide among the mewbers in specie the
whole or any part of the assets of the campany and may, for that
purpose, value any assets and determine how the division shall be
carried cut as between the members or different classes of mombers.
The liguidator may, with the like sanction, vest the whole or any
part of the assets in trustees upon such trusts for the benefit of
the members as he with the like sanction determines, but no member
shall be compelled to accept any assets wpon which there is a
liability.

INDEMNITY

112. Subject to the provisions of the Act, every director, auwditor,
secretary or other officer of the ccmpany shall be entitled to be
indemmified by the company against all costs, charges, losses,
expenses and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto including any
liability incurred by him in defending any proceedings, civil or
criminal, which relate to anything done or cmitted or alleged to have
been done or amitted by him as an officer or employee of the company
and in which judgement is given in his favour (or the procesdings are
otherwise: disposed of without any finding or admission of any
material breach of duty on his part) or in which he is acguitted or
in connection with any application under any statute for relief from
liability in respect of any such act or omission in which relief is
granted to him by the Court.

OVERRIDING PROVISIONS

113. Whenever The British Petroleum Company p.l.c. or any company
which is for the time being a subsidiary thereof (hereinafter called
'the parent company') shall be the holder of not less than 90 per
cent. of the issued ordinary shares the following provisions shall
apply and to the extent of any inconsistency shall have overriding
effect as against all other provisions of these articles:~

(a) the parent company may at any time and from time to time
appoint any person to be a director or remove from office
any director howsocever appointed but so that in the case
of a managing director his removal from office shall be
deemed an act of the campany and shall have effect without
prejudice to any claim for damages for breach of any
contract of service between him and the company;

(b) no unissued shares shall be issued or agreed to be issued
or put under option without the consent of the parent
canpany';




(c) any or all powers of the directors shall be restricted in

such respects and to such extent as the parent ccmpany may
by notice to the coampany from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing
served on the company and signed on behalf of the parent campany by
any two of its directors or by any one of its directors amd its
secretary or same other person duly authorised for the purpose. No
person dealing with the company shall be concerned to see or enquire
as to vhether the powers of the @directors have been in any way
restricted hereunder or as o whether any requisite consent of the
parent company has keen dbtained and mo obligacion incrred or
security given or transaction effected by the campary to or with any
third party shall be invalid or ineffectual unless the third party
had at the time express notice that the incurring of such dbligation
or the giving of such security or the effectiny of such transaction
wasinexcessofthepowersofthedirectgrs.
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The regulations in Table A in the Companies (Tables A to F) .
Requlations 1985 and in any Table A applicable to the Company '
under any former enactment relating to companies shall not apply

to the Company.

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

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

The Company The company to wihich these presents .
relate. -
Office The registered office of the
Company for the time being.
These presents These Articles of Asscciation as

from time to time amended.

In writing Written or produced by any -
substitute for writing or partly e
one and partly another. i

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

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

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

A special or extraordinary resolution shall be effective for any
purpose for which an ordinary resolution is expressed to be

required under any provision of these presents or the Act ard, e
unless the Act otherwise provides, where for any purpose an T
extraordinary resolution is required a special resolution shall B
be effective, i



10.

11-

SHARE CAPTTAL

The share: capital of the Company at the date of the adoption of
these presents is £1,000 divided into 1,000 ordinary shares of g1
each.

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

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

The Company may by ordinary resolution alter the conditions of
the Memorandum of Association in any of the ways permitted by
section 12). of the Act and, subject to the provisions of the Act,
may by special resolution reduce in any way its share capital,
any capital redemption veserve and any share premium account.

TRANSFER OF SHARES

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

GFNERAL MEETTHGS

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

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

NOITCE OF GENERAL MEETTNGS

An annual general meeting and an extraordinary general meeting
called for the passing of a special resolution or a resolution
appointing a person as a director shall be called by giving at
least twenty-one days' notice. All other extraordinary general
meetings shall be called by at least fourteen days' notice lut a
general meeting may be called by shorter totice if so agreed by a
majerity of members together holding not less than 95 per cent in
nominal value of the shares in the Corpany.

The notice shall be given to all the menbers and to the
directors, and shall specify the time, day and place of the




12.

13.

14.

15.

16.

17.

18.

19,

meet.mg and the general nature of the business to be transacted
and, in the case of an annual general meeting, shall specify the
meeting as such.

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

' PROCEEDINGS AT GENERAL MEETINGS :

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

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

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

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

Subject to the prov:.s:.ons of the Act, all or any of the members
may participate in a general n'eetmg by means of a conference
telephone or any communication eguipment which allows all persons
partlc:..patmg in the meeting to hear each other. any person so
participating shall be deemed to be present in person at the
meeting and shall be entitled to vote and to be counted in a
quorum accordingly. Such a meeting shall be deemed to take place
where the largest group of those participating is assembled, o,
if there is no such group, where the chairman of the meetmg is
then present.

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

The instrument appointing a proxy shall be in writing under the
hand of the appointer or of his attorney duly authorised in
writing or if the appointer is a corporation either under seal or



20.

-21.

22.

23.

24,

25,

under the hand of an officer or attorney duly authorised. A
proxy need not be a member of the Company.

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

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

NUMBER OF DIRECICRS

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

ALTERNATE DIRECTORS

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

Any appointment or removal of an alternate director shall be by
notice to the Company signed by the director making or revoking
the appointment or in any other manner approved by the directors.
An alternate director shall cease to be an alternate director if
his appointer ceases to be a director.

An alternate director (except when absent from the United
Kingdom) shall be entitled to receive notices of meetings of the
directors and of any committee of the directors of which his
appointer is a member and shall be entitled to attend and vote as
a director and be counted in the guorum at any such meeting at
which his appointer is not personally present, and generally to
perform all the functions of his appointer as a director in his
absence.

Save as otherwise provided in these Articles, an alternate
director shall be deemed for all purposes to be a director and
shall alone be responsible for his own acts and defaults and he
shall not be deemed to be the agent of the director appointing
him.
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26.

27.

28.

29.

POWERS CF DIRECIORS

Subject to the provisions of the Act, the Memorandum of
Asscciation and these presents and to any directions given by
special resolution, the business of the Company shall be managed
by the directors who may exercise all the powers of the Company.
No alteration of the Memorandum or these presents ard ro such
direction shall invalidate any prior act of the directors whi~h
would have been valid if that™alteration had not beén made or
that direction had not been given. The powers given by this
article shall not be limited by any special power given to the
directors by these presents and a meeting of directors at which a
quorum is present may exercise all powers exercisable hy the
directors.

The directors may appoint, by power of attomey or otherwise, any
person to be the agent of the Company for such purpose and on
such conditions as they determine, includirg authority for the
agent to delegate all or any of his powers.

DELFGATION OF DIRECICRS' EOWERS

The directors may delegate any of their powers to any committee
con51stmg of one or more directors. They may also delegate to
any managing director or any director holding any other executive
office such of their powers as they consider desirable to be
exercised ky him. Any such delegatlon may be made subject to any
conditions the directors may impose and either collaterally with
or to the exclusion of their own powers and may be revoked or
altered. Subject to any such conditions, the proceedings of a
comuittee with one or more directors shall be governed by these
presents regulating the proceedings of directors so far as they
are capable of applying. Insofar as any such power or discretion
is so delegated, any reference in these presents to the exercise
by the directors of such power or discretion shall be read and
construed as if it were a reference to such committee.

DIRECTORS' INTERESTS

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

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

(b) may be a director or other officer of, or employed by, or a
party to any transaction or arrangement with, or otherwise
interested in, any body corporate promoted by the Company or
in which the company is othexrwise interested; and




30.

31.

32.

33.

34.

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

For the purposes of the preceding article, a general notice given
to the directors that a director is to be regarded as having an
interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class
of pefsons is interested shall ke deemed to ke a disclosure that
the director has an interest in any such i{ransaction of the
nature and extent so specified. 2An interest of which a director
has no knowledge and of which it is unreasonable to expect him to
have knowledge shall not be treated as an interest <f his.

PROCEEDINGS OF DIRECTORS

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

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

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

The continuing directors or a sole continuing director may act
notwithstanding any vacancies in their number, lbut, if the number
of directors is less than the number fixed as the quorum, the
continuing directors or director may act only for the purpose of
filling vacancies or of calling a general meeting.
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. 35. "he directors may zppoint one of their number to be the chairman
of the board of directors and may at any time remove him from ,
that office. Unless he is unwilling to do so, the director so
appointed shall preside at every meeting of directors at whiich he
is present. But if there is no dQirector holding that office, cr

if the director heclding it is wwilling to preside or is not 5
present within five minutes after the time appointed for the {7
meeting, the Qirectors present may appoint one of their number to 4.

. ke chairman of the meeting.

' - 36. BAll acts done by a meeting of dire¢tors or of & committes of .
directors or by a person acting as a director (notwithstanding Y&
that it be afterwards discovered that there was a defect in the
appointment of any director or that any of them were disqualified
from holding office or had vacated office or were nou entitled to
vote) shall be as valid as if every such person had been duly
appointed and was qualified and had continued to be a director
and had been entitled to vote.

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

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

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

A

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

(c) his interest arises by virtue of his subscribing or agreeing
to subscribe for any shares, debentures or other securities
of the Company or any of its subsidiaries, or by virtue of
his being or intending to become a participant in the
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underwriting or sui~underwriting of an offer of any such
shares, debentures, or other securities by the Company or
any of its subsidiaries for subscription, purchase or
exchange; or

(d) the resolution relates in any way to a retirement benefits
scheme or an employees' share scheme which has been
approved, or is corditional upon approval, by the Board of
Inland Revenue for taxation purposes, or by the company in
gene.ral mesting.

4 ] . £

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

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

SECREIARY

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

THE SEAL

The conmon seal shall only be used by the authority of the
directors or of a committee of directors authorised by the
directors. Any instrument to which the seal is affixed shall be
signed by a director or alternate director and countersigned by
the Secretary or an assistant secretary or by a second director
or alternate director. Where the Act so permits, any instrument
signed by a director or alternate director and countersigned by
the Secretary or an assistant secretary or by a second director
or alternate director and expressed to be executed by the company
shall have the same effect as if executed under seal, provided
that no instrument shall be 50 signed which makes it clear on its
face that it is intended by the person or persons making it to
have effect as a deed without the authority of the directors or
of a committee authorised by the directors in that behalf.

DIVIDENDS

Subject to the provisions of the Act, the Company may by ordinary
resoluticn declare dividends.




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

44. The Company may, upon the recomendation of the directors, direct
paymeni of a dividend in whole or part by the distrilution of
specific assets.

-

CAPTTALISATION OF PROFIIS
“ 4 . !

45. The Company by ordinary resolution, or directors with the
authority of an ordinary resolution of the Conpany, may:—

(a)

()

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

appropriate the sum resolved to be capitalised to the
members wiio would have besn entitled to it if it were
distributed by way of dividend and in the same proportions
ard apply such sum on their behalf either in or towards
paying up the amounts, if any , for the time bheing unpaid on
any shares held by them respectively, or in paying up in
full unissued shares or debentures of the Company of a
noninal amount equal to that sum, and allot the shares or
debentures credited as fully paid to those members, or as
they may direct, in those proportions, or partly in one way
and partly in the other; but the share premium account, the
capital redemption reserve, and any profits which are not
available for distrimution may, for the purposes of this
article, only be applied in paying up unissued shares to be
allotted to members credited as fully paid.

NOTICES

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

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

48. Every person who becomes entitled to a share shall ke hourd by
any notice in respect of that share which, before his name is
entered in the register of members, has been duly given to a
person from whom he derives his title.
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50.

fubject to the provisions of the Act, .every director, auditor,
secretary or other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges, losszes,
expenses and liakilities incwrred by him in the execution and
discharge of his duties or in relation thereto including any
liability incurred by him in defending any proceedings, civil or
criminal, which relate to anything done or omitted or alleged to
have been done or omitted by him as an officer or emmloyee of the
company and in which judgement is given in his favourr (or the
procesdings are otherwise disposed of without any findings or
admission of any material breach of duty of his part) or in which
he is acquitted or in connection with any application under any
statute for relief from liability in respect of any such act or
omission in which relief is granted to him by the Court.

THF. PARENT CQOMEPANY

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

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

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

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

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

If the Company is wound up, the liquidator may, with the sanction

of an extraordinary resolution of the Company and any other

sanction required by the Act, divide among the members in specie

the whole or any part f the assets of the Company and for that
purpose may value any assets and determine how the division shall

be carried out as between the members. The liquidator with the

like sanction may vest the whole or any part of the assets in

trustees upon such trusts for the benefit of the members as he

with the like sanction determines, but. no member shall be - -
compelled to accept any assets upon which there is a liability.




COMPANIES FORM Ho 123

Notice of increase

in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of.Companies For cfficial use Company Number

; 2316280

Name of company

BP Chemicals (Korea) Limited

gives notice in accotdance with section 123 of the above Act that by
resolution of the company dated 22 Janvary 1993 the nominal capital of
the company has been increased by £39,999,000 beyond the registered
capital of £1000.00.

A copy of the resolution authorising the increase is attachud.

The conditions {eg voting rights, dividend rights, winding-u4p rights etc)
subject to which the new shares have been or are to be issted are as follow:

IT WAS RESOLVED as an Ordinary Resolution that the authorised
share capital of the Company be increased to £40,000,000 by the
creation of 39,999,000 shares of £1 each ranking pari passu in
all respects with the existing shares of the company.

Please tick if continuation A
sheet(s) are attached )

2 g | "
Signed /..&/ %@ (éAHen~ Designation f_,{:’e;,fsefam,f Date S / 2/ A
/ P T

Presentor’s name, address For official use
and reference (it any): General section Post room

CA Gateson ’
BP Chemicals e '
Belgrave House NCOMPANTZS HOUSE
76 Buckingham Patace Read D fann
LONDON SWiW 0Si § VRRLETSS

o 91

CHAPP




The Companies Act 1985
Company Limited by Shares

Ordinary Resclution

Company Number

2316280

BP Chemicals (Korea) Limited

At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at:

Belgrave House, 76 Buckingham Palace Road, LONDON, SWiW OSU

on 22 January 1993

the fallowing ORDINARY RESOLUTION was duly passed, viz:-

That the capital of the Company be and is hereby increased
from £1000.00 to £40000000.00 by the creation of:

39999000 Ordinary Shares of £1.00 each

That with effect from the time of the passing of this resolution the
directors be unconditionally authorised pursuant to Section 80,
Companies Act 1985, to allot relevant securilies (as defined by the
Act) up to the amount of the authorised shave capital of the company
at the time of the passing of this resolution at any time or times
during the period of five years from the date hereof and at any time
thereafter pursuant to any offer or agreement made by the company
before the expiry of this authority.

=t ‘:—9 - -
Signed =T 8 E g
Position  Seccrlleisvy

NOTE To be filed within 15 days of the passing of the ordinary resoluiion




