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BP EXPLORATION COMPANY LIMITED

{Altered pursuant to A Written Resolution passed on 5!F November 2007)

PRELIMINARY

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

2 In these Articles (if not inconsistent with the subject or context) the words and
expresstons 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), and including any statutory modification thereto, or
re enactment thereof for the time being n force

The Statutes The Act and every other Statute for the tme being in force
concerning companies and affecting the Company

The Articles These Articles of Association as from time to time amended

The Company The company to which these Articles relate

Office The reglsteréd office of the Company for the time being

In writing Whntten or produced by any substitute for wnting or partly one

and partly another

The expression “secretary" shall include any 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 secretanes 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 inciude
bodies corporate and unincorporate

Subject as aforesaid any words or expressions defined in the Act shall (if not
inconststent with the subject or context) bear the same meanings in these Articles

051107



‘ Company No SC792

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 Articles
or the Act and, unless the Act otherwise prowvides, where for any purpose an
extraordinary resolution is required a special resolution shall be effective

SHARE CAPITAL

The share capital of the Company at the date of amendment of these Articles 1s
£800,335,000 divided into 5,400,000 Cumulative Redeemable Preference Shares of
£100 each and 260,335,000 Ordinary shares of £1 each

Subject to the provisions of the Act, and without prejudice to any nghts attached to
any existing shares:

(A) any share may be 1ssued with such nghts or restrictions as the Company may
by ordinary or elective resolution determine

(B) any shares may be i1ssued on the terms that they are or are hable to be
redeemed at the option of the Company on such terms and in such manner as

the Company before the 1ssue of the shares may by Special 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, except where
the Company s a public company, sechon 89(1) of the Act shail not apply

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

Subject to the provisions of the Act, the Company may purchase its own shares
(inclucing any redeemable shares)

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

NUMBER OF MEMBERS

The Company shall have a muimmum membership of two except where the Company
IS a private company, in which case the minimum number of members may be one
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GENERAL MEETINGS

All general meetings other than annual general meetings shall be called extracrdinary
general meetings The directors may, whenever they think fit, and on requisition in
accordance with the Act shall, proceed with proper expedition to convene an
extraordinary general meeting

NOTICE OF GENERAL MEETINGS

An annual general meeting and an exirgordinary 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 Al other extracrdinary general
meetings shall be called by at least fourteen days' notice but a general meeting may
be called by shorter notice if so agreed by a majonty of members together holding
not less than 95 per cent in nominal value of the shares in the Company

The notice shall be given to all the members and to the directors, and shall specify
the time, day and place of the meeting and the genera! nature of the business to be
transacted and, in the case of an annuatl general meeting, shall specify the meeting
as such

The accaidental ormssion to give notice of a meeting to, or the non receipt of notice of
a meeting by, any person entitted 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
members I1s present A quorum for a general meeting shall be a single member or
members present i person or by proxy and holding or representing the holder or
holders of not less than fifty per cent of the shares in the capital of the Company

The charrman (if any) of the board of directors shall preside as chairman at every
general meeting of the Company or f there 1s no such charrman or if he 18 not
present within fifteen minutes after the tme apponted for the holding of the meeting
or s unwilling to act as chairman the members present may elect one of thew number
to be chairman of the meeting

Dwectors 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 1s the holder

Subject to the provisions of the Act, all or any of the members may participate In a
general meeting by means of a conference telephone or any communication
equipment which allows all persons participating in the meeting to hear each other
Any person so participating shall be deemed to be present in person at the meeting
and shall be enttled to vote and to be counted n a quorum accordingly Such a
meeting shall be deemed to take place where the largest group of those participating
Is assembled, or, If there 1s no such group, at the Office of the Company
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Subject to the provisions of the Act, a resolution In wnting executed by or on behalf of
each member shall be as effectual as If it had been passed at a general meeting duly
convened and held and may consist of several instruments in the ke 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 authornsed representative

Unless otherwise notified by the Directors, a member may appoint a proxy either
verbally or in wnting A written instrument appointing a proxy shall be under the hand
of the appointer or of his attorney duly authonsed in writing or if the appomnter I1s a
corporation either under seal or under the hand of an officer or duly authorised
attorney and may be in such form as the directors may specify from time to time,
failling which it may be in any usual or common form A proxy need not be a member
of the Company

The nstrument appointing a proxy and the power of attorney or other authonty (if
any) under which it 1s 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

DIRECTORS AND THEIR APPOINTMENT

The directors shall be not less than two nor more than twelve 1in number except
where the Company i1s a private company, in which case the mintmum number of
directors may be one

Subject to Article 22, a person may be appointed to be a director either to fill a casual
vacancy or as an addition to the existing directors by notice in writing of the Parent
Company, as defined in Article 50, or by resolution of the directors of the Company

Each of the directors may be paid out of the funds of the Company, fees for his
services as a director and any reasonable expenses

ALTERNATE DIRECTORS

Any director {other than an alternate director) may appomnt any other director or any
other person, approved by resolution of the directors or nominated by the Parent
Company (as defined 1in Article 50) and willing to act, to be an alternate director Any
aiternate director so appointed may be removed from office in like manner Any
appointment or removal of an alternate director shall be by notice to the Company

signed by the director or by the company making or revoking the appointment or in
any other manner approved by the dwectors An alternate dwector shall cease to be
an alternate director If his appointer ceases to be a director

An alternate director shall (except when absent from the United Kingdom) be entitled
to recetve notices of meetings of the directors and of any committee of the directors
of which his appointer 1s a member and shall be entitled to attend and vote as a
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director and be counted in the quorum at any such meeting at which his appointer 1s
not personally present and generally to perform ail 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 shalt alone be responsible for his own acts and
defaults and he shall not be deemed to be the agent of the director appointing him

POWERS OF DIRECTORS

Subject to the provisions of the Act, the Memorandum of Association and these
Articles and to any directtons 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 Articles and no such direction
shall invalidate any prior act of the directors which would have been vahd if that
alteration had not been made or that direction had not been given The powers given
by this arficle shall not be imited by any special power given to the directors by these
Articles and a meeting of directors at which a quorum I1s present may exercise all
powers exercisable by the directors

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

DELEGATION OF DIRECTORS' POWERS

(A) 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 to
any director holding any other executive office or to a specified individual,
such of their powers as they consider destrable to be exercised by him,

(B) Any such delegation made in accordance with this article 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 commitiee appointed In
accordance with this article shall be governed by these Articles regulating the
proceedings of directors so far as they are capable of applying Insofar as
any such power or discretion 1s so delegated, any reference in these Articles
to the exercise by the directors of such power or discretion shail be read and
construed as If it were a reference to such committee

DIRECTORS' INTERESTS

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

(A) may be a party to, or otherwise interested Iin, any transaction or arrangement
with the Company or in which the Company ts otherwise interested,
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(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 ts otherwise interested,
and

(C) shall not, by reason of his office, be accountable to the Company for any
benefit which he denves from any such office or employment or from any such
body corporate and no such transaction or arrangement shall be hable 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 1s to be regarded as having an interest of the nature and extent specified In
the notice In any transaction or arrangement in which a specified person or class of
persons 15 interested shall be deemed to be a disclosure that the director has an
interest 1n any such transaction of the nature and extent so specified An interest of
which a director has no knowledge and of which It 1s unreasonable to expect him to
have knowledge shall not be treated as an interest of his

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the directors may regulate their
proceedings as they think fit A director may, and the secretary at the request of a
dwrector shall, call a meeting of the directors It shall not be necessary to give notice
of a meeting to a director who 1s absent from the United Kingdom Questions ansing
at a meeting shall be decided by a majonty of votes In the case of an equality of
votes, the chairman shall have a second or casting vote A director who 1s also an
alternate director shall be entitled In the absence of his appointer to a separate vote
on behalf of his appointer in additton to his own vote

All or any of the directors may participate in a meeting of the directors by means of a
conference telephone or any communication equipment which allows all persons
participating in the meeting to hear each other Any person so participating shall be
deemed to be 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 in
the United Kingdom

(A) The quorum for the transaction of the business of the directors may be fixed
by the directors and unless so fixed at any other number shall be two except
in the case of a private company where the quorum shall be one A person
who holds office as an alternate director shall, if his appointer 1s not present,
be counted in the quorum

(B) A director shall not be counted in the quorum present at a meeting n refation
to a resolution on which he Is not entitled to vote

The continuing directors or a sole continuing director may act notwithstanding any
vacancies In therr number, but, f the number of directors I1s less than the number
fixed as the quorum, the continuing directors or director may act only for the purpose
of filling vacancies or of calling a general meeting

The directors may appoint one of theirr number to be the chairman of the board of
directors and may at any time remove him from that office  Unless he 1s unwilling to
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do so, the director so appointed shall preside at every meeting of directors at which
he i1s present But if there 1s no director holding that office, or If the director holding it
1s unwilling to preside or i1s not present within five minutes after the time apponted for
the meeting, the directors present may appoint one of their number o be charman of
the meeting

All acts done by a meeting of directors or of a committee of directors or by a person
acting as a director (notwithstanding that it be afterwards discovered that there was a
defect in the appointment of any director or that any of them were disqualified from
hotding office or had vacated office or were not entitled to vote) shall be as vald as if
every such person had been duly appointed and was qualfied and had continued to
be a director and had been entitled to vote

A resolution in writing signed by all the directors of the Company, or by all the
directors of a Committee of Directors, for the time being 1n the United Kingdom shall
be as vahd and effectual as #f i had been passed at a meeting of directors or (as the
case may be) a committee of drectors duly convened and held and may consist of
several documents in the ke form each signed by one or more directors, but a
resolution signed by an alternate director need not also be signed by his appointer
and, if it 1s signed by a director who has appointed an alternate director, it need not
be signed by the alternate director in that capacity 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 attomey or duly authorised representative

Save as otherwise provided by these Articles 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 1s matenal 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

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

(B) the resolution relates to the giving to a third party of a guarantee, secunty or
indemmity 1n respect of an obligation of the Company or any of its subsidianes
for which the dwector has assumed responsibility in whole or i part and
whether alone or jointly with others under a guarantee or indemnity or by the
giving of security,

(C) his interest anses by virtue of ms subscnbing or agreeing to subscnbe for any
shares, debenfures or other secunties of the Company or any of us
subsidiaries, or by virtue of his being or intending to become a participant in the
underwniting or sub underwriting of an offer of any such shares, debentures, or
other secunties by the Company or any of its subsidianies for subscription,
purchase or exchange, or

(D) the resolution relates n any way fo a retwement benefits scheme or an
employees' share scheme which has been approved, or 1s conditional upon
approval, by the Board of Inland Revenue for taxation purposes, or by the
Company In general meeting
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For the purposes of this article, an interest of a person who for any purpose of the
Act 1s 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

SECRETARY

Subject to the provisions of the Act, the secretary shall be appointed by the directors
or by the Parent Company in accordance with the provisions of Article [50] for such
term and upon such conditions as they may think fit, and any secretary so appointed
may be removed In ke manner

THE SEAL
Any instrument to which the seal is affixed shall be signed by either

(A) A director, or alternate director, and countersigned by the secretary, or by a
second director, or alternate director, or

(B) By person or persons duly authorised for that purpose by resolution of the
directors (in accordance with the Act), or

(C)  Where the Statutes so permit, any instrument signed by one Director and the
Secretary or by two Directors and expressed to be executed by the Company
shall have the same effect as If executed under the Seal, provided that no
instrument shall be so signed which makes it clear on its face that it 1s
intended by the person or persons making it to have effect as a deed without
the authonty of the Directors or of a committee authornsed by the Directors I1n
that behalf

DIVIDENDS

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

Subject to the provisions of the Act, the directors may pay interm dividends f it

appears to them that they are ustified by the profits of the Company available for
chstribution

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

CAPITALISATION OF PROFITS

The Company by ordinary resolution, or the directors with the authonty of an ordinary
resclution of the Company, 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
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standing to the credt of the Company's share premium account or capial
redemption reserve, and

(B) appropnate the sum resolved to be capitalised to the members who would have
been entitled to 1t if it were distributed by way of dividend and in the same
proportions and apply such sum on therr behalf either in or towards paying up
the amounts, If any, for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares or debentures of the

Company of a nominal amount equal to that sum, and allot the shares or
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 distnbution 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

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

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

Every person who becomes entitled to a share shali be bound by any notice In
respect of that share which, before his name i1s entered in the register of members,
has been duly given to a person frorn whom he derives his title

THE PARENT COMPANY

Whenever any company (hereinafter called the "Parent Company”) holds beneficially,
directly or indirectly, in aggregate, not less than 75 per cent of the issued ordinary
shares of the Company, the following provisions shall apply and to the extent of any
inconsistency shall have overnding 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 alternate director or other officer or remove from office any
director or alternate director or other officer howsoever appointed but so that
any such appointment or removal shall be deemed an act of the Company, and

(B} 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 prescrbe

Any such appointment, removal, consent or notice shall be in wnting served on the
Company and signed on behalf of the Parent Company by a director or the secretary
or some other person duly authorised for the purpose No person dealing with the
Company shall be concerned to see or enquire as to whether the powers of the
directors have been in any way resincted hereunder or as 1o 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
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be invalid or ineffectual unless the third party had at the time express notice that the
incurnng of such obligation or the giving of such secunty or the effecting of such
transaction was in excess of the powers of the directors

51 1(A)

0)
(u}
()

(v)
v)
(v}

(B)

(1)
(n)

INDEMNITY, DEFENCE COSTS AND INSURANCE

To the extent permitted by the Act and without prejudice to any

indemnity to which he may otherwise be entitied, every person who 1s or was
a director or other officer of the Company (other than any person (whether or
not an officer of the Company) engaged by the Company as auditor) shall be
and shalt be kept indemnified out of the assets of the Company aganst all
costs, charges, losses and liabilities incurred by him or her (whether in
connection with any negligence, default, breach of duty or breach of trust by
him or otherwise) in relation to the Company or its affairs provided that such
indemnity shall not apply in respect of any iabiity incurred by him

to the Company or to any associated company, or

to pay a fine iImposed in cnminal proceedings, or

to pay a sum payable to a regulatory authonty by way of a penalty in respect
of non compliance with any requirement of a regulatory nature (howsoever
arising), or

in defending any criminal proceedings in which he 1s convicted, or

in defending any civil proceedings brought by the Company, or an associated
company, In which judgment 1s given against him, or

in connection with any application under any of the following provisions in
which the court refuses to grant him relief, namely

(a) section 144(3) or (4) (acquisition of shares by innocent nominee), or
(b) section 727 (general power to grant relief in case of honest and
reasonable conduct)

In article 51(A)(iv), (v) or (v1) the reference to a conviction, judgment or refusal
of relief 1s a reference to one that has become final A conwviction, judgment or
refusal of relief becomes final

if not appealed against, at the end of the perod for bringing an appeal, or
if appealed aganst, at the time when the appeal (or any further appeal) 1s
disposed of

An appeal 1s disposed of

(1)
(n)

(©)

(D)

if it 1s determined and the penod for bringing any further appeal has ended, or
if It 1s abandoned or otherwise ceases to have effect

In article 51, “associated company” In relation to the Company, means a
company which 15 a subsidiary of the Company or a holding company of or a
subsidiary of any holding company of the Company

Without prejudice to article 51(A) or to an indemnity to which a director may
otherwise be entitled, and to the extent permitted by the Act and otherwise
upon such terms and subject to such conditions as the directors may in therwr

1 pPursuant to a wntten resolution of the shareholder dated 5™ November 2007, the Articles of Association were amended by
the deletion of clause 51 and the insertion of a new clause 51
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absolute discretion think fit, the directors shall have the power to make
arrangements to provide a director with funds to meet expenditure incurred or
to be mncurred by hum n defending any criminal or cwil proceedings or in
connection with an application under section 144(3) or (4) (acquisition of
shares by innocent nominee) or section 727 (general power to grant relief in
case of honest and reasonable conduct} or fo enable a director to avold
incurrmg any such expenditure

WINDING UP

52 If the Company 1s wound up, the iquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Act, divide among
the members In specie the whole or any part of the assets of the Company and for
that purpose may value any assets and determine how the division shall be carred
out as between the members The liquidator with the like sanction may vest the
whole or any part of the assefs in trustees upon such trusts for the benefit of the
members as he with the ke sanction determines, but no member shall be compelied
to accept any assets upon which there is a habilty
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