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ANGLO-PERS 14N PHCVIDENT FUNp TRUST

Limited, and that all and every the requirements of the Companies
(Consolidation) Act 1908, in respect of wmntters prececdent to the

registiation of the said Company and incidental thereto bave beén
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COMPANY LIMITED BY SHARES.

Memorvanvum of Asgsgoriation

OF

ANGLO-PERSIAN PROVIDENT FURD™ "

%

TRUST LIMITED.:

————

1. The name of the Company is ‘* ANGLO-PERSIAN PROVIDENT
pany

Tunp TrusT LiMiTED.”

N

9. The registered office of the Company will be situate in

England.

3. The objects for which the Company is established

(A) To act as trustee, attorney, agent, nominee, executor or
administrator of or for any person or persons,

company, corporation, government, state,

province, dominion, sovereign, or authority, supreme,

municipal, local, or otherwise.

(8) To buy, sell, exchange, or otherwise acquire or
of, and to manage, develop, deal witk, and

account real and personal property of all kinds

whatsoever, and any interest therein.

(c) To establish funds, male reserves, maintain or contri-
bute to provident or benefit schemes, to subscribe R
towards insurance, and to counfribute and ‘make ’
donations to hospitals, exhibitions, and trade societies
and charitable and educational institutions, whether

public or private.
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{(p) To procure the Company to be reuxstered or recognised
in any foreign country or place, and to obtfun any
Act of Parliament, provisional order, enactment,
decree, or other legislative or executive act of any
government, state, colony, province, dominion,
sovereign, or authority, supreme, munioipal, local, or

otherwise, for enabling the Company to carry any of-)

its objects into effect or for effecting any alteration or
modification of the Company's constitution,

-

(E) To do all or any of the above things in any part of the
world and as principals, agents, contractoxs, or other-
~wise, and by or through trustees, agents or otherwise,

and either alone or in conjunction with others.

(7F) To do all such other things; as are incidental or conducive
to the attairment of the above objects. Provided that
nothing herein contained shall empower the Company
to carry on the business of assurance or to grant
annuities within the meaning of the Assurance
Companies Act 1909 as extended by the Industrial

. Assurance Act 1923, or to re-insure any risks under

any class of assurance to which those Acts apply.

-

4. The lisbility of the Members is limited.

5. The share capital of the Company is MOO divided into

'100 shares of £1 each.
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WE, the several persons whose names, addresses and descriptions
are subseribed, are desirous of being formed into.a Company
in pursuance of this Memorandusi of Association, and we
respectively agree to take the number of shares in ‘the capital

of the Company sef opposite our respective names.

[ RN v b A
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. | “Eoton b7 cach
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Datep the 22 day of %"7 1928.
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COMPANY LIMITED BY SHARES. REGISTERED

| i 219347
Articles of @Asgoriation D5 1AY 1926

0O

ANGLO-PERSIAN PROVIDENT FUND
TRUST LIMITED.

PRELIMINATRY.

1. Subject as hereinafter provided, and except where the
game are inconsistent With these Articles of Association, +he

Regulations in Table ¢« A7 in the First Schedule to the Companies

(Consolidation) Act, 1908 (hereinafter called Tably “*A") shall
apply to this Company. o

CONSTITU‘TION QF THE COMPANY.

9. Unless and until the Company shall hereafter turn itself
into a public Company in the mainer provided by Section 121, Sub-
section (2) of the Comvanies (Consolidation) Act, 1908, or in any
other manner for the time-being anthorised by law, the Company
shall be a private Company, and accordingly :—

(a) The number of Members of the Company (exclusive of
persons who axe in the employment of the Company
and of persons who having been formerly in the
employment of the Company were while in such
employment and have continued after the determina-
tion of such employment to be Members of the

Company) shall not exceed fifty, but so that for the .

purpose of this provision two or more joint holders
of one or more shares in the Clompany shall be trealed
as and be deemed to be & single Menioer ;

TG

O . 3
ST IR

e

¢

R

i

s

"Lri, ;L
A i
e LN T
’ .

= oA

}Wmﬁm’ﬁf e

f

gt

AR

T S »—gxﬁ» i SgTEEEETREES S
£x8
EY

e A S T S R T e P -




8

() There shall pot in auy event be any invitation to the
publie to subscribe for shares, Gebentures, or (deben-

ture stock of the Company; and

(c) The transfer of shares shall be restricted as hereinafter

mentioned.

SHARES.

3. The shares shall be under the control of the Disectors, who
(subject to Article 2) may allot or otherwise dispose of the same to
such persons on such terms and conditions and at such times as they
may think fit. The lien in Clause 9 of Table ““A" shall extend to
all shares whether fully or partly paid, and the said clanse shnll
be modified accordingly.

TRANSFER OF SHARLES.

4, No share of the Company shall be gransferred without the’

approval of the Dircctors, and they may grant or withhold sucl
approval as they think fit and shall not be bound to assign any ‘%
reason for withholding approval. ‘ ; ;
T
¢

SHARE WARRANTS.
5. Clanses 35 to 40 of Table “A” shall not apply.

<)

ALTERATION OF CAPITAL: »

8. The Directors may increase thg 'shar;f;'jcapital nf Lhé C«*\
pany with the sanction of an Ordinary Resolution of tl\lv,-} Meniiv4,
and Clause 41 of Table “*A”’ shall be modified accordingly.

GENERAL MELTINGS.

7. (A) A resolution in writing signed by all the Members of
the Company or their duly appointed attorneys (signature in the
case of a corporate body which is a Member or the attorney of a.
Member being sufficient if made by two Directors or by one Director
and the Secretary thereof) shall be as valid and effectual as if it had
been passed al a meeting of the Members duly convened and held,
and may consist of several documents in the like form each signed
by one or more of the Members or their attorneys.

(8) In Clause 46 of Table “A” the words “within the
snid period’’ shall be substituted for the words “in the month
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following that in which the anniversaxy of the Company’s invor-
poration neenrs,” and the last sentenee of that clauvse shall he
deleted.

PROCEEDINGS AT GENERAL MEETINGS,

8. A quorum st Genera] Meetings shall be two Members
holding nr representing not less than one-bali of the issued share
capital of the Company for the time being; provided that where
a Company which is a Member has by resolution appointed a repre-
sentative under Section 68 of the Companies (Consolidation) Aet
1908, such representative shall be reckoned as a Member for the
purposes of a quorum and shall be entiiled to vote both on a show
of hands and on a poll. Any such resolution shall be sufliciently
gvidenced by a copy signed by two Direciors of the appointing
Company, and the appointment may be of any one person, or of
any one of several persons alternatively, whether identified by name
or by reference to the holding for the time being of any specified
office. The said Section and this Article shall be extended and

apply to all corporate bodies whether incorporated under the Com-

panies Acts or otherwise.

DIRECTORS.

9. The number of Directors shall be not more than nine nor
less than three. The Directors shall be appointed and removed from
time to time by Anglo-Persian Oil Company Limited acting by
Resolution of the Directors of that Company (of which a copy
signed by two of its Directors shall be sufficient evidence). One
third of the Directors shall be called * Stafl Directors’’ and shall be
selected from persons who are both members of the Anglo-Persian
0il Company Limited Provident and Pension and Insurance Fund
and also officials of the Anglo-Persian 0il Company Limited or of
one of its allied associated or subsidiary Companies. Unless and
until otherwise determined by Resolution of the Directors of Anglo-
Persian Oil Company Limited (evidenced as above) the only officials
eligible for appointment as Staff Directors shall be those holding
one or more of the following offices that is to say i~

Secretary;

Chief Accountant and Assistant Accountant;
The Official in charge of the Production worl;
The Official in charge of tlie Refinery work;
'he Official in charge of the Staff work;
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The Official in charie of the selling organization in the
Tnited Kingdom;

Secretary of any subsidiary company responsible 1o he
Anglo-Persian 0il Company Limited for distritu-
tion within the United Kingdom;

Chief Acconntant of such subsidiayy Comypmays
The Gfficial in charge of the shipping organization.

16. A Director shall not be required tv held any shares to
qualify him for the office of Dircetnr.

11. Clauses 78 %o 86 of Table “A" shall nut apply. The
appointment of Dircetors to fill casnal varancies or iy wiy of
addition to the Board shall be vested in and exercisable by Anghs
Persian 0il Company Limited in accordance with Article 9.

I o

POWERS AND DUTIES O¥ DIRECTORS. -
19. Clause 73 of Table ‘“A’? shali not apply. With the con-

sent in writing of Anglo-Persian Oil Company Limibed, signed by -

two Directors of thit Company, but only with such tonsent, the
Directors may Erom time to time raise or borrow any shm or snns
of money for the purposes of the Company. :

‘}“

THE SEAL.

13. /The seal of the Company may be affixed in the presence
of two Directors. ’

DISQUALIFICATION OF DIRECTORS.

14. Clause 77 of Table ‘A’ shall not apply. The offics +f -

a Director shall be vacated—

o

{4) If he becomes bankrupt or compounds with his creditors,
(8) If he be found lunatic dr becomes of unsound mind.

(c) On the expiration of one month’s notice in writing from
such Director resigning his office or the earlicr accept-
ance by the Company of such resignation.

(0) If he be xemoved by E:ctra.ordinm): Resohition of the
Company.

I
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(e) If, in the case of « Stafl Director, he ceases to be a
Member of the Angl-Persian Qil Company Limited
Provident Pension zamd Insuxance Fund.

15 Any Director may, notwithstanding his holding ¢he office
of ilirector or his fiduciary relation to the Company, occupy any
place of profit under the Company other than that of Anditor, and
may enter into or be interested in any contract or arrangement with
or any operation or business nndertaken by the Company, either in
his individeal capacity or as a Member or Director of any other
company or of any partnership entering into contracts or having
dealings with the Cowapany, or in which it may be interested as a
vendor, shareholder or otherwise, and shall be at liberty to retain
for his own absolute benefit all remuneration received hy him s
the holder of such place of profit or as a Director or Member of any
such company or partnership as aforesaid and all profits or benefits
which he may derive, whether direcily or indircctly, under or by
reason of any such contract, arrangement, operation cr business,
and he shall not be disyualified as 2 Director on account thereof.
A Director may vote in respect of any contract or arrangement in
which he is o interested as aforesaid. If any Director shall be
appointed to represent the Company as a Director of any subsidiazy
or other company in which the Company is interested, he shall,
unless otherwise agreed, be entitled to retain the remuneration
attaching to such directorship for his own use. It shall be no
objection to any contracts or arrangements entered into with the
Company, whether at or after its incorporation, that the Directors
or some of them were intexested as vendors to or promoters of the
Company, or do mot constitute an independent Board, and every
Member of the Company, present or future, shall be deemed to have
become a Member and to hold his shares on this basis.

PROCEEDINGS 03" DIRECTORS.

o

16. The quornm necessary for the transaction of the business
of the Directors may be fixed by the Directors and unless so fixed
at any other number shall be two. A resolution in writing, signed.
by all the Directors, shall be as valid and effectual as if it had been
passed at a meebing of the Directors duly convened and h‘eld, and
may consist of several documents in the like form each signed by
one or more of the Directors.

17. Any Committec of Dircctors constituted under Clause 91
of Table “A”’ shall conzist of not less than three Directors.

"
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ACCOUNTS,

18. Clause 108 of Fable “A” shall not apply. A copy of the
Annual Balance Sheet shall for seven days previcus to the Annual
General Meeting be kept at the office of the Company for inspection
by Members. ’

NOTICES.

19. Where it is proposed to pass a Speeial Resolution the two
meetings may be convened by one and the same notice, and it shall
be no objection to such netice that it only convenes the second
meeting contingently on the resolution being passed by the requisite
majority at the first meeting,

20. Any notice or document sent by the Company by post shall
be deemed to have been served at the time when the letter contain-
ing the same is posted and Clause 110 of Table “*A’’ shall be
modified accordingly. Clauses 111 and 114 of Table ““A’” shall not
apply. "

“ WINDING UP.

21. 1If the Company shall be wound up (whether voluntarily
or otherwise) the Liquidators may, with the sanction of an Extra-
ordinary Resolution, divide among the Members in specie any part
of the assets of the Company, and may with the like sanction vest
any part of the assets of the Company in trustees upon such trusts
for the benefit of the Members as the Liquidators shall think fit.

INDEMNITY.

22. Every Director, Auditor, Secretary, and other officer of
the Company shall be indemnified out of the assets and profits of
the Company ageinst all actions; costs, charges, cxpenses and
damages which he may incur or sustain by reason of any act done,
concurred in or omitted in the execution of his duties or supposed

duties, except such as shall happen by or through his own wilful
act or default.
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is this day Incorporated under the Companies Acts; 1908 to 1917, and thut the Compmny s

Limited. | e
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Ss unanimously passed as a Special Resolution :—

Special Resolution

(Pursuant lo Seclion 117 of the Companies de 1920) 1

iy
oy

Persian Provident Fund Trust,
LIMITED.

:'r an EXTRAORDINARY (ENERAL MurriNg of the ANGrLo-Prrsian
‘ :‘ROVIDENT Funp Trust, Lisurep, duly convened in accordance
;'ibh the provisions of Section 117 of the Companies Act 1929,
:@d held at Briraxwic Houss, IiNseury Cirous, in the City of

}ndon, on the 29th day of July, 1935, the subjoined Resolution

“That the name of the Company be changed
from ¢ AN&LO-PER&{AN ProvivEnt Fusxp  TrUsT,
Livmriep *?  to  * ANGLO-IRANAN ProviDENT FUnND

TrUsT, LIMITED.”

== Secrelary.
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t The Secrevary,

Anglo~Iranian 01l Company Limited, (;‘%Q s
A

a’a

Britzunic Houss,

[ r

©D.394
It 5 Fequested that eny repiytoth: i letiter
may bp pddrpesed, to. 2o Comptooler of &hs
CompaniesDepartment, Foad of Krude, Goeat
Grorge Stpset. Lowdan, H.%.4. (Telographis
Addrews: *ompanees, Fasd, Lons2on,” Tels.
phone X¥pmber & Wiltehsll 51340} apd that the
following pomber may ks quoted :—-Eﬂ%f B5a

? )
)

Sir, ‘
a Anglo-Per’é//ian Provident Fund Trust, Limited.

With reference to your applicationfof the 30th. July,
I um directed by the Board of Trade to inform you that_they approve of the

name of the above-named company being ehanged to

. "pnglo-Iranian Provident Fund Prugk, Limited"

This communication should be tendered to the Registrar of
e '
e

Companies, Somerset House ,‘ Strard, W.0.2.

as his authority for entériz;g the now name on e Register, and for issuing
his cortificnte “ander Section 10 (4) of theo Compamnies Act, 1929, A Postal -
Order for 5/-, made paysble to the Commissioners of .prin.nd Revenuw,

0

must at tho same time be forwirded to the Registrar in pa}?mgﬁv of the

registration fee. e

.\ iREG-IS’I'II SED

Lo aUG 1935]

Iam, Sir,

Your ¢gbedient Sgrvant.

Finsbury Eircus 2 ‘
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Certificate of Change of Rame.

3 heveby @ertifly .
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having, with the sanction of a Special Resolution of the said Company and with. -

S

NS N \
the approval of the BOARD OF TRADE, changed its name, is now called

ANGLO-TRANIAN PI(OVITJL“!T FOND THOLT, LIITED
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and I have entered such new name on the Register:accordingly -

Given under my hand at London, this aixth day of SR

One Thousand Nine Hundred and thirty-¥ive
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Assistant Registrar of Companies,
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No. 220748, /{.{J}‘(

COMPANIES ACT, 19848,

COMPANY LIMITED BY SHARES,

Sperial Besolution

oF

ANGLOIRANIAN PROVIDENT FUND- TRUST,
LIMYEERD,

SN

28 APR 1955
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Passed 28l April, 1255, '
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At an BExrrioromNiry Oeweran Mxpring of ANGLO-IRANIAN
ProvioexT Funp Trost Liviten, held on 28th April, 1955, the following
Sprorar ResoLuTion was passerd, namely ;:—

¢ That the name of the Compeny be changed from Anglo-

Iranian Provident Fund Trust Limited to The British Petroleum

5
.

Pension Trust Limited.”\// W .\
y( Ao Lo “ -
/ .

T. MACDONAID, __—
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Becretary. Y
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Bear, £2.172.

DUPLICATE FOR TRE FILE

{E i i R e T R A A
l I

|

"R

Ne. 820748 Z 50 |

Change of HPame

@Brﬁﬁ[&tﬁ pursuant to Section 18(3) of the Companies Act, 1948,

3 Bercbp Certify ha
o e BHGTO=TRANLAN. PROVIDENT FUND, . TRUST,. LIWLTED..

having, with the sanction of a Sperinl Resolution of the ssid Company and

with the approval of the BOARD OF "TRADE, chunged its name, is now ealled

- L
A e e

Svree and Jmedr BEE gy cinekgibae

oo+ . DHE. BRUTISH. PEYROLEUM PENSION . TRUST. LINITED. ... .. .

and 1 lfave entered such new name on the Register accordingly.

Given under my hand at London, this.. .. BEEON oo o day of
Moy One thousand nine hundréli and fifty ..., five... .
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L/ THE ERITICH PETROLEUM PENSION TRUST LIMITED 7 g
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Paszed 22n3 Febroary, 1068

At the ANNUAL GENERAL MERTING of THE BRITISH PETHOLEUM PENSTON ‘TRUST LINITED,
held o 220l Pebruary, 19€8, the following RESCIFTIONS were passed as SPECIAL
RESOLVPIONS, namelys-

1. THAT Clause 3 of the Memorandum of Assoclation of the Company be and
it 25 hereby amended by the addition of the fivllowing sub-clauses
lettered (E), (F), (1) and (4} avd that the existing sub-clauses (E)
arl {F) be re~lettered (I} and (J):~ by

"(E) To puarantee payment of any moneys by or the performance of any ;
wontiracts, liakilities, obligations, or angagements of any company, -
worporation or person with or to any other company, corporation or C

peraon, and to hecome liable or responsible for money, and 1o grant ‘ \\
guerantees and indemnities of every deseription, and to undertake T rg/
obligations of avery deseription; A

(F} To borrow or raimwe or secune the payment of money, and for those or
other purpssss i mortgage or charge the undertaking and all or any ‘
part oF the property and rights of the Coupany, present or after ‘
acguired, including uncalled capital, and to create, 1ssue, maXe, ;
draw, accept and negotiate perpetual or rddeemable debenturss or
debentiure stock, londs or other obligations, bills of exchange,
promissory notes or other negotiable instruments; , |

(¢) To lend money to isuch persons, upon such terms and subject to such i
corditions as may seem expedient; !

(H) To pay nut of the funds of the Company all expenses which the Company b
may lawfully pay on vor incident to the formmation, reglstration and '
advertising of or ralsing money for the Company and the issue of its
eapital, Ineluding brokerage and commissions for cobtaining applications
for or teking, placing or uwnderwriting shares, debentures or debenture .
stock, and to apply at the cost of the Company to Parliament for any L
extiension of the Company's powers;:" b

- W
V W

2. THAT the regulations contained in the printed document submitted to thy
Meeting and for the purpose of ldentification signed by the Thairman
thersof be and are hereby adepted as the Articles of Association of tij¢
Compény in substitution for and to the exclusion of all existing Ariicles

of Assoclation.
ZM}"\'\AA

Secretary
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THE COMPANIES ACTS, 1908 T(Q 1948 \ Company passel at
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COMPANY LIMITED BY SHARES.

Adentifieation
signed by the

Articles of Asgociation - i

e ' Meet, 1n% 4&/‘%& \\\

THE BRITISH PETROLEUM PENSION TRUST

LIMITED

PRELIMINARY

1. .No regulations appearing in Table "A" in the First Schedule
to the Companies Acts shall apply to the Company.

2. In these presents, if not inconsistent with the subje-ct or
context; the words standing in the first column of the table tiext
hereinafter contained shall bear the meanings set opposite to them
respectively in the second column thereof.

WORDS.

MEANINGS,

The Statutes
These presents

Office "
The Seal .
The United
Kingdom ..
Year .. .
In writing ..

Dividend ‘e
Paid [ X [ X ]

The Companies Act, 1948, and every other
Act for the time being in force concerning
companies and affectmg the Compan‘\f.

These Articles of Association, as originally
framed, or as from time to time alteredby
Special Resolution.

The Registered Office of the Company.

The Common Seal of the Company.

Great Britain and Northern Ireland,

Calendar year,

Written or produced by any substitute for
writing, or partly one and partly another,

Dividend and/ or bonus,

Paid or credited as paid.
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“Intarpretation.
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Reatriciionn on
Private Company,

Capltal,

Powsr'to increana
Caplial,

Righte and
Tubilitles sttached
to new shares,

. 2
PRELIMINARY

The expression “Secretary” shall include an Assistant Seqretary
and any person appeointed by the Directors to perform any of the
duties of the Secretary.

Words importing the singular namber shall include the plural
number and vice versa.

Words importing persons shall include corporations.

Save as -aforesaid, any words or expressions defined im the
Statutes shall, if not inconsistent with the subjgct or context, bear
the same meaning in these presents.

. The marginal notes are inserted for convenience only and shaJl
not affect the construction of these presents.

PRIVATE COMPANY

3. The. Company is a Private Company, and accordingly:-

The right to transfer shares in the’ Company shml be
restrmted in manner hereinafter appearing,-

(B) Tle number of Members of the Company shall be
limited.to’ fifty.

(C) No invitation shall be made to the public to subscribe
for any shares or debentures of the Company.

‘/7 / CAPITAL AND SHARES
gL e

4, The Capital of the Company is £100 divided mto 100 shares
of £1 each,

5. The Company may from time totime by Ordinary Resolutlon
incregee itg Capital.

6, All new shares shall be subject to the provisions of these
presents with reference to payment of calls, transfer and other-
wise.

I\
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CAPITAL AND SHARES

T. The Company may by Ordipary Resolution ~

(A} Consolidate and divide a1l or any of its Share Capital

into shares of larger amount than its existing shares.
{B) Cancel any shares which, at the date of the passing of
the Resolution, have not been taken, or agreed to be
taken, by any person and diminish the amount of its
Capital by the amount of the shares so cancelled.

(C) Sub-divide its shares, or any of them, into shares of
smaller amount than is fixed by the Memorandum of

Asgociation.
And may by .8pecial Resotution ~

(D} Reduce its Capital, or any Share Premium Account,

in any manner~authorised by the Statutes.

8. Save as the Company may by Ordinary Resolutionotherwise
direct the shares in the Capital “of the Company shall be at the
disposal of the Directors, andthey may allot, grant options over or

Pawriy
.coptitdie alires,

Pawsrio cancil
hares,

Power o pube
divid; alaves.

Powar to reduca
Capital,

Stures Ul the
disposal of
Dirsctons.

otherwise dispose of them tp such persons, at such times, and on

such terms as they think proper.

9. The Directors may, with the sanctjon of the Board of Trade,
and for such period as may be determined by the Board of Trade,
and subject to the Statutes, pay interestat such rate nov exceeding
6 per cent, per annum as the Directors shall deterizine, or at
guch: lower rate as may for the time being be prescribed by
Order in Council on the zmount of Capital for the time being paid
up in respect of any shares igsued for the purpose of raising
money to defray the expenses of the construction of any works or
buildings, or the provision of any plant which cannot be made

. profitable for a lengthened peviod, and may charge the interest

so paid to Capital as part of the cost, of construction of the works
or building, or the cost of the plant. o

10. The Company shall not be hound (except only as by these
pre‘senté or by law otherwise provided) to recognise any right in
respect of any share, except an absolute right to the entirety
thereof in the registéred holder.

name is entered as a Member in the

11, Every person whose
be entitled without payment to receive

Register of Members shail

Power th charge
interemt 10 Capltal,

Exciuslon of
eqlltie,

. Terve of cortillenn




Caild,

Time whan mads,

Bums dus ou
sllotment todge
troalad ax calty,

Power to
ditferentinte,

Form &* tranofar,

Execution.

Dirsctors” powsr to
decline to regloter,
b

4

CAFPITAL. ANIY SHARES

within two months after allotmient ap Jodgment of irapsfer{gp
withip sueh other peried as the terms of jssue shall Provide) one
or several certificates for all his sharus, each for ‘one Or more
of hiz shares. Every certificate shall be issued under thg Sesl
and bear the signatures of atleast one Director and the Secretary,
and shall specify the shares to which it relaies, and the amount
paid up theEeon. :

12, The Directore may from time to time make calls upon the
Members in respect of any moneys (whether on agoount of the

nominal value of the shares by way of premium) unpaid on their,
shares, A call may be reviiied or ppstponed as the Directors:

may determine,

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

the Resolution of the Directors Ruthorising the cail wes passed,

.

and may be made payablé by iastaiments, o

14, Any sum (whether on account Bf the nomingl value of the

share or by way of premium) Which by the terms of issne of a ‘

share becomes payable upon atlotment or at any fixed date, shall
for all the purposes of these presents be deerned to'be a call Eluly
made and payable on the date on which, by the terms of is sue, 'the
Same becomes payable, -

15. The Directors may on,the issue of shares differentiate
between the holders ag to the amount of callg to be paid, and the
times of payment. “ n

16. All transfers of shareg may be effected. by transfer in
writlng in the usual common form or in puch other form 4n

writing as the Directors ghall brescribe or accegt, ind may be

under hand only,

;

1%. The Instrument of transfer of a share gharl be signed by or
on behalf of the transferor, and the transferor ghal be Heemed to
remain the holder of the share until the name of the tranuferce ig
entered’in the Register of Members in respect thereof, “‘\\‘

N

18. The Directors may, in their absolute discretion and wi\\fh'ouf: i

_assigning any reason therefor, decline to register any transfer of

shares whether fully paid or not-to a person of whom they shull
' ’ Y,
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ks



%
é,-

[ e — =

2

CAPITAL AND SHARES

not approve,. I the Directors refuse io registex s transfer they
shall within two mouths after the daie on which the transier was
lodged writh the Compaty send to the tir.nsferee notice of the
refusal, ;

19. The Register of Members may, subject to compliance with
the requirements of the Statutes as to advertisemenmt, be closed =t
such times and for such period asthe Directors may from time to
time determine, provided always that it shall not be closed for
more than thirty days in any year.

MEETINGS OF MEMBERS

20. An Annual General Meeting shall be held not more than
eighteen months after the 'incorporatiorx ofthe Company and subse-~
guently once in every year, at such time {(within a period of not
more than fifteen months after the holding of the last preceding
Annual General Meeting) and place as may be determined by the
Directors. All othér General Meetings shall be called Extra-
ordinary General Meetings.

21. The Directors may, whenever they think fit, and shall, on
requisitiod in acqqrdaﬁce with the Statutes, proceed toconvene an
Extraordinary General Meeting. If at any time there are not
within the United Kingdom sufficient Directors cap=ble of acting
to " form a quorum, any Director or any two Members of the
Company may convene an Extraordinary General Meeting in the
same manner as nearly as possible as thatin which Meetings may

be convened by the Directors.

22. An Annual General Meeting and any General Meeting at
which it is proposed to pass a Special Resolution; or (save as
provided by the Statutes) a Resolution of -which gpecial notice has
been given to the Company, shall be called by twenty-one days’
notice in writing at the least, and any other General Meeting by
fourteen days' notice in writing at the least (exclusive in both
cages of the day on which it is served or deemed to be served
and.of the dayv for which it is given) given in main_ner hereinafter
mentioned to such Members as are under the provisious of these
presents entitled to receive such notices from the Company and to

_the Auditors: Provided that a General Meeting notwithstanding

that it has been called by a shorter notice than that specified

Floaing . Reyluter,

Anmuzl Genaral
‘Meatingi,

Estraordinary

Qrneral Muoriings

Hotlice,

AT
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MEETIDGLOP MEMDERS

ahiove shall be deomed (e have base duly calbsd if §t is 50 agreed-

tA)  In the cugs of an Anouat Geeneral Iﬁi_e,:@t?ng, by A3l the
Membora entifiod 10 attead aid vote thereat ; and

(B} I the cane of an Extraordinary General Meeting by a
majorlily fn number of the Members having @ right to
altend and vole thereat, being a majority together

. holding not less than 85 per <ent. iy nominal valae of
the shares glving that right, J S

Provided also that the accidental omission to give notice to‘; or
the non-receipt of notice by, any person entitled thereto shall not
invalidate the proceedings at any Genexral Meeting, -

23. (A) Every notice calling 2 General Megting shalX specify
the place and the day and hour of the meeting, anf there ghall
appear with reasonable prominence sn every‘\} such notice a
Statement that a Member entitled to atvend apd yite ig entitled to
appoint a proxy to attend and vote instead of biz’ and that 4 proxy
need not be a Member of the Company. '

(B) Inthe case of any General’ Meeting at which business
other than routine business is to he transacted, the notice ghall
specify the general nature of the business; and if any Resolution
is to be proposed as an’Extraordinary Resolution or asa Special
Resolution, the notice shall ¢ontain a statement to that effect.

24, Routine business shall mean and inciude only business

transacted at an Anmal General Meeting of the foilowing clagses, .

that is to say:~

(4) Considering the Accounts and Balance Sheet, and the
Reports of the Directors and Auditors ;

(B)  Declaring dividends;.
(C) Electing Directors;

(D) Appointing Auditors, and fixing their remunerationor
determining the marnner in which it is to be fixed,

25.. No business shall he transacted at any General Meeting
unless a quorum is Present when the meeting proceeds to
business. Two Members {or their duly authorised represen~
tatives)’ present'in person-or by proxy shall be a qQuorum for all
purposes. If within half an hour from the time appointed for the

| e o 3T ey \%‘R::v;;;a-:zg.«ﬂwm‘f o e
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MEETINGS OF MEMBERS

Meeting a quorum is not present,the Meeting shail gtand adjourned
to the same day in the next week, 2t the same time and place «or
to such other dayandatsuchothertime and place ag the Directors
may determine, and if at the adjourned Meeting a quoxum is not
present within half 2n hour from the time appointed for the
Meeting the Members present shall be @ quorums,

2¢. The Chairman of the Board shall preside as Chai -imn at
every General Meeting. I there be no such Chairm - . if at
any meeting he be not present within five minutes afte = he time
appointed for holding the meeting, or be unwilling to act as
Chairman, the Members present shall choose some-Director, or
if no Director be present, or if all the Directors present decline
to take the.chair, they shall choose some Member present to act
as Chairman of the meeting.

27. “he Chszirman may, with the consent of any mesting at
which a quorum is’pi-esent{and shall if 50 directed by the meetivg)
adjourn the meeting Irom time to time and from place to place,
but no business shull be transacted at any adjourned meeting
except the businers which might lawfully have been transacted at
the meeting froin which the adjournment tock place. When 2
meeting - is adjourned for thirty. days or more, notice of the
adjourned meeting shall be given as in the case of an original
meeting, Save as aforesaid, it shall not'be necessary to-glve any
notice of an adjournment or of the business to be transacted at an

adjourned meeting.

28, At’any General Meeling a ‘Resolution put to the vote of the
meeting shall be decided on a show of hands urless a poll ig
(before or on the declaration of the result of the show of hands)

demanded by~
(A) the Chairman; or

(8) not less than thiree persons present in person or by
proxy and entitled to vote; or

(¢y a Member or Mernbers eutitled either by reason of
their own holding or as representatives or as proxies
to cast one-tenth or more of the votes which could be
cast in respect of that Resolutipn if all persons
entitled to vote.thereon were present at the meeting ;

or

Chalrnuen:

Elettion 8f
Chairmmm

AdjyRinanta.

‘Nalew of

wdfournments,

" Mntkod of vollng.
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MEBTINGS OF MEMBERS

(% a Member or Members hoiding, or repregentingsither
as represeniatives or proxies Members holding,
shares in the Company conferring a right to vole at
the mesting being shares on which an aggregate sum,
has heen paid up equal to unot less than one~tenth of
the total sum paid up con all the shares conferring
thast right.

A lemand for a poll may be withdrawn. Unless a poll be demanden
(awl the demand be not withdrawn) a declaration by the Cheirman
thal a Resolution has been carried, or carriedunauizaously, or by
a particular majority, or lost, and an eniry to that effect in the
minute book, shall he conclusive evidence of the fact without

proof of the number or proportion of the votes rgcorded for or,

againg} such Resolution.

L)
2
[

29. If any votes shall be counted which ought not to have been
counted, or might, have been rejected, the exrror shall net vitiate
the Rest:\lutmn unless it be pointed out at the same meeting, or at
any adjor\\1°ntnent thereof, and not in that case unless it shall in
the opinivn of the Chairman of the meeting be of suffic:.ent
magnitude fo vitiate the Resolutzon.

30. A pold duly dernandnd shall be taken in such manner as the'

Chairman may“direct, and the reésult of a poll shall be deemsc to
be the Resolution of the meeting at which the poll was demanded,

© 31, A poll femanded on the election of a Chairman ororia
question of adjournment shall be takenforthwith. Apoll demanded
on any other quistion shall be taken as the Chairman may direct.
No notice need by given of a poll not taken immediatel;

32, The derna'nu‘ for a poll,shali uut prevent the continuan¢é: 'of
a meeting for - Cransaction of' any business other than the.
question on which e poll has baeett demanded,

33, Subject to the provisions:of the Statutes, 2 Resolutitn in
Writing signed by all the Members for the time béing entitldd to,
receive notice of and to aitend and vote at General Meetings (or
hefng corporations by their duly authorised representatives) ghall
be as valid and effective as #f the sameé had been passedTata

_Genaral Meeting of the Q»ompany duly convened and held,
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MEETINGS OF MEMBERS L

34, On a show of hands every Member who is present in person
or by proxy shall have one vote, Ona poll every Memberx who is

present in person or by proxy shall have one vote for every share
of which he is the holder,

35, Any corporation holding shares conferring ihe right to vote
may, by minute of its Directors, authorise any of its officials or
any cther person to act as its representative at any General
Meeting of the Company, and such representative shall be entitled
to exercise the same functions on behalf of such corporation as if
he had been an individual shareholder of the Company.

36, Votes may be givea either personally or by proxy.

37. The instrument appointing:a proxy shall be in writing under
the hand of the appointor or of hiz attorney duly avthorised in
writing, or if the appointor is a corporation eitlier under the
common seal or under-the hand of an officer or attornzy so
authorised. A person appointed t{o act as a proxy need not be a
Member of the Company. '

38, The instrument appointing a proxy and the power of attorney

or other authority {if any) under whichitis signed, or a notarially
certified copy of such power or authority, shalli: deposited at the
Office "before the time appoiated for holding the meeting or
adjourned meeting, or in fbe case of a poll before the time

appointed for the taking of the poll at which the person named in

the instrument proposes to vote, and in default the instrument of
proxy shall not be treated as valid,

39, An instrument appointing a proxy may be in the usual
common form or in such other form as the Directors shall
pregcribe or accept. The proxy shall be deemed to include the
right to demand, or join in demanding a poll.

DIREC.TOBS

40, - The Directors shall be- not Less than 2 and not more than 12
in nqumber. s ) ‘

41, The Company may by Ordinary Resolutionfromtimeto time
increase or reduce the maximum or minimum number of Directors.

Noting righto of
Memba s

Corparats
Member

represenyation, ‘

Volar.

Exetutionof
proxism,

Depoait of proxiea.

Form of proxine,

Number of
Directoray

Appolntment of
Drectorss
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DIRECTORS

42, Bubject to Article 40 a person may be appointed tohe &
Director either to fill a casupal vagancy or as an addition to the
existing Directors by Resolution of the Directors, Any Director ,
so appointed shall hold office only until the next Annual General
Meeting and shall then be eligible for re-eleciion.

43, The Directors may from time to time appoint one or more

" of their body to the office of Managing Director on such terms :and ”;

for such period and at such remuneration as they may determine )
and may revoke such appointments. :

“

¥

44, It shall not be necessary for any Director to hold any
qualification shares.

¢

45, The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as
are not by the Statutes or by these presents required 1o be
exercised by the Company inGeneral Meeting, subject nevertheless
to any regulations of these presents, to the provisions «of the
Statutes, and to such regulations, being net inconsistent with the
aforesaid regulations or provisions, as may be prescribed by
Special Resolution of the Company; but no regulation so made by
the Company shall invalidate any prior act of the Direclors which
would have been valid if such regulation had not been rmade. The. * Lo
general powers given by this Article’ shall not be limited or '
restyricted by any special authority or power givento the Directors
by any other Article. "
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46. The Directors may from time to time at their discretion
exercise all the powers of the Company to borrow or raise or
secure the payment of any som 21 sums of money for the purposes L
of the Company in such mamer and upon such ierms and conditions U
as they think fit. ‘

S R - N
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47. 'The Directcrr may arrange that any bronch of the business
carried on by the Company or any other business in which the
Company may be interested shall be carried on by or through one
or more subsidiary companies, and they may on behalf of the
Company make such arrangements as they think advisable for
taking the profits or bearing the losses of any branch or business
so carried on or for financing, assisting or subsidising any such
subsidiary company or guaranteeing its coniracts, obligations ér
liabilities, and they may appoint, remove and re-appoint any
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DIRECTORS. i

pergons (whether members of their own body or not) to act as
Directors, or Managers of orto hold any executive office in any
such company or any other company in which the Company may
be interested, and may determine the remuseration (whether bjr

way of s.alary, commission on profits or otherwise) of any person
so appointed.

48. The Directors may establish any Local Boards, Branches Fower toeatabisan
or Agencies for managing any of the affairs of the Company, and “*" ™"
may appoint any persons to be menb: ~8 of such Local Boards or
Branches, or any Managers or Agents, and may fix their re-
muneration, and may delegate to any Local Biard or Branch or
Manager or Agent any of the powers, authorities and discretions
vested in the Directors, with power to sub-delegate,'and may
authorise the members of any Local Boards or Branches, or any
of them, to fill any vacancies therein, and to act notwithstandiug
vacancies, and any such appointment or delegation may be made
upon such terms and subje ¢t to such conditions as the Directors
may think fit, and the Directors may remove any persons so
appointed, and may annul or vary any such delegation, but no
person dealing in good faith and without notice of any such
annulment or variation shall be affected thereby.

49, The Directors may from time to time and at any time by rovr o appoint
power of attorney under the seal appoint any company, firm er ™™
pergon or any fluctuating body of persons, whether nominated
directly or indirectly by the Directors, to be the Attorney or
Attorneys of the Company fex guch purposesand with such powers,
authorities and discretions (not exceeding those vested in or
exercisable by the Directors under these presents) and for such
period and subject to such conditions as they may think fit, and
any such power of attorney may contain such provisions for the
protection and convenience of persons dealing with any such
Attorney as the Directors may think fit, and may also authorise
any ‘such Attorney to delegite all or any of the powers, authorities
and discretions vested in him.

50, The Directors may establish or concur orjoin with other Pows to atablieh
companies in establishing and making contributions out'of the schemer, o
Company's moneys to any schemes orfund for providing pensions, g
gickness or compassionate allowances, life assurance or other
benefits for employees (which expression as used in this and the

next following Article shall include any Director who may-hold or

N
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DIRECTORS

have held any executive office or other office ©r place of pr?f,it,
or have been appointed to exercise special powers or antho. 3-4e8)
and ex-employees of the Company, and of any such other vom-
panigs, and their dependants, or auy class or <clasges of sufih
persons, ' :

51. The Directors may pay, enter into agreements io pay op

‘make grants {revocable or irrevogable and cither subjzet or not

subject to any terms ¢ conditions) of pensions or other benefits
to employees anid ex-employees and their dependants, ortoany of

‘sich persons, including pensions or benefits additional tothose,

if any, to which such employee§ or ex-employees or their depen-
dants are or may become entitled under any such scherme or fund
as mentioned in the last preceding Article. Any such pension or
benefit may, as the Directors consider desirable,be graunted to an
employee either before and in anticipation of or upon pr at any

tinie after his actual retirement. ‘

52. No Director or intending Director shall be disqualified by
his office from contracting with the Company, either wﬁila'regar‘d
thereto or as vendor, purchaser or otherwise, nor shall-any such
contract, or any contract or arrangement entered into by or on-
behalf of the Company’ in which any Director isin any way
interested, be liable to be avolded, nor 'shall any Director 50
contracting or being so interested be liakle to accounttothe
Company for any profit realised by,any suchcontract or arrange-
ment by reason of such Director holdidg that office, or of the
fiduciary relationship thereby established, . ’

58. The Directors shall provide for the safe custody of the
seal, which shall only be used by the authority of the Directors
and every instrument to which the seal shall be affixed shall be

| signed by a Director and shall be countersigned by the Sggcrefary,

54, The Company may exercise the powers couferred by the
Statutes with regard to having an Official Seal for use abroad,

-and such powers shall be vested in the Directors, ;I

55. All cheques, promissory notes, drafts, bills of exchange and
other negotiable or transferable instruments, and #ll receipts for
moneys paid to the Company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, in such
manne» as the Directors shall from time to time by Resolution

. determine,
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DIRECTORS

56, Any Direetor or the Secrefary shall have power to authen-
ticate any documents affecting the constitution of the Company
(including the Memorandum and Articles of Association) and any
Resolution pagsed by the Company orthe Directors,and any bocks,
records, daocuments aml accounts relating to the business «f the
Company, and to certify copies thereof or extracts therefrom as
true copies or extracts; and whereany books, records, documents
er accounts are elsewhers than at the Office the local manager or
other nfficer of the Company having the custody thereof shall be
geemed to be a person appointed by the Directors as aforesaid.

57. The Directors may entrpst to and confer upon a Managing
Director any cf the powers exercisable bythemas Directors upon
guch terms and conditions and with suchrestrictions as they think
fit, and either collaterally with or to the exclusion of theirown
powers, and may from time to time revoke, withdraw, alter or
vary all or any of such powers. :

63. The Directors shall be entitledtoreceive such remuneration
as may from time to time be voted” by {he Company in Genaral
Meeting. Such remuneration shall be deemed to accrue from day
to day. The Directors may repayto any Director all such reason-
able expenses as he may incur in attending and returning from

meetings of the Directors, or of committees of the Directors, or-

Generai Meetings, or which he may otherwise incur in or about
the business of the Company. '

55. Any Director who serves on any committee or who devotes
special attention to the business of the Company or who otherwise
performs & ‘ces which in the opinion of the Directors are out-
aide the ;- pe of the ordinary duties of a Dirdctor, may be paid
such exf - .neration by way of salary, percentage ol profits
or otherwise as the Directors may determine.

§0. A Director may hold anyotheroifficeor place of profit under
the Company (other than the office of Auditor) and he or any firm
of which he is a member may act in a professional capacity for
the Company in conjunction with his office of Director, fo.r such
period and on such ierms {asto remuneration and otherwise) as

the Directors may determine.

61. The Directors may meet together for the despatch of
buziness, adjourn and otherwise regulate their meetings as they
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think fit. Questions arising at any meeting ghall be determined
by & majority of vptes. A Director may,and tha Secretory onthe

requisition of a Director shall, at any time summen & mgeting [qf |

the Directors. It shall not be necessary to giwve notice ofa
meeting of Directors to amy Director for the time heing mbsent

from the United Kingdom.

62. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless 50
fixed at any other number shall be two.

63. A Director who 15 inany way, whether direcily or indirectly,
interested in a contract or proposed contract with the Company
shall declare the nature of his interest in a(.cordance with the
prowsxons of the Statutes. :

64, Save as the Company may by Ordinary Resolutionotherwise -

direct or as by the next following Article otherwise provided, &
Director shall not vote in respect of any contract or arrangement
in which he is interested (and if he shall do so his vnte shall not
be counted) nor shall he be counted for the purpose of any
Resolution regarding the same, in the quorum present at the
meeting, but this provision shall not apply to~

(A) Any arrangement for giving to him any securlty or
indemnity in respect of money len! by him or obl:s-'a-
tions undertaken by him for the henefit of the Com-
pany; or

(B) Any arrangement for the giving by the Company of
any security to a third party in respect of a debt or.
obligation of the Cerapany. for which he himself has
assumed responsibility in whole or in part under
& guarantee or indemmnity or by the depomit of a
security; or '

\C)  Any contract by bim to subscribe for shares of the
Company; or

(D)  Any contract or arrangement m’fh any other company
in which he is interested only asan officer ur creditor
of or as a shareholder in or beneficially interested
in the shares of that company.

65. A Director notwithstanding his interest may be counted in

oy
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DIRECTORS

the quorum present at any meeting whereat he or any other
Director is appointed to hald any office orplace of profit wnder the
Company or whereat the Directors resolye to exercise any of fhe
rights of the Company (whether by the exexrcise of voting righis
or otherwise) to appoint or concur inthe appointment of a Director
to hold any office or piace of profit under any other compan} or
whereat the terms of any such appointment as hereinbefore men-
tioned are considered, and he may vote on auy such maiter other
than in respect of the appointment of himself or the terms of such

an appointment.

66. The continuing Directors may act notwithstanding any
vacancies, but if and so long as the number of Directors is

reduced below the minimum mamber fixed by or in accordance with © -

these presents, the continuing Directors or Director may act for
the purpose of filling up such vacancies or of summoning (feneral
Meetings of tie Company, but not for any other purpose. If there
pe ne Directors or Director able or willing to act, then any two
Members may summon 2 Ceneral Meeting for the purpose of
appointing Directors. -

Ed

67. The Directors‘ may electa Cheirman of their meetings and
determine the period for which he is to hold office but if no such
Chairman shall, have .been: appointed or _elgcted, or if at any
meeting such ‘Chairman pe not present within five minutes after
the time appoiiited for holding, the same, the Directors presetit

may cheose one of their number to be Chairman of the meeting.

'68: A Resolution in Writing signed by all the Directors for the
time being in the United Kingdom ..5hall be ‘as effective as 2 .
Resolution ‘;')aésed at a meeting of the Directors dul)"r convened and
held, and may consist of several documents inthe like form, each

signed by one or more of the Directors.

69. The Directo‘rs may delegate any of thﬁair pox:vers, othex: ﬂTan
the powers to borrow and make calls to Committees cox:lsz.stmg
of such number of members of their pody as they think fit, Any
Committee so formed chall in the exercise of the powers 50
delegated conform to any regulations that may be imposed on it

by the Directors.

70, The meetings snd . proceedings of any such Committee

members shall be governed by the
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DIRECTORSK

provisions of these presests regalating the meetings and pro-
ceedings of the Direciors, so far asthe same =re applicable and
are not supersejed by any regalations made by the Directors nniey
the last preceding Article,

7i. ARl acts done by anynieeting of Directors, or of 2 Committes
of Directors, or by any pevson acting as a Direcior, shall as
regards all persons dealing in good f2ith with the Company, Noi~
withstanding that there was some defect in the appointment of
any such Director, or person acting as aforesald, or that they or
any of them were disqualified or had vacated office, or were not
entitled to vote, bé as valid as if every such person had been duly
appointed and was qualified and had contined to be a Director
and had been entitled to vote, | '

72. The Directors shall canse Minutes {0 be itept in aceordance
with the provisions of the Statutes.

*

(’,‘\.
3. The office of a Director shall be wacated <n any of the
following events, namely ;- ~ 0
(A) I he resign lis olfice -by writa;-.;»gmf,ifa’x@még hand left
at the Offices . LPf. . o

I, without leave, he be absent [#six; office othexrwise

\

{B}
than on the business of the Compan";‘:’r‘for six,cpnsecu- & s
_ tive months. ‘ ‘ . o~
. ?
(C) If he becomes prohibited by law from aciing as a
Director, '
{D) _If he be found or become of unsound mind or become
bankrupt or compound with his creditors.
() If a unanimous Resolution Be passed by all his co-
Directors to that effect.”’
(F) If an Oxdinary Resolution, of which special notice has
, been given, be passed by the Company in General
J Mescting to that effect. '
74, ‘The appointment of any Director to the office of Managing
Director shall be automatically determined if he cease from any
cause to be a Director, but without prejudice to any claim ke may .
' i X
have for damages for breach of any contract of service betwecn
him and the Company. ‘
. =T -
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ACCOUNTS, RESERYES, DIVIDENDS

¥5. The Directore shall cavse fobe kept suchbooks of acoeunts
as are pecessary to comply with the provisions of the Slatutes.

76, The books of account shall be kept at the Office, or at

such other place as the Directors think fit, and shall always
be open to the inspection of the Directors.

77. The Directors shall from time tc\S‘ time in accordance with

the provigions of the Statules cause to be prepared and to be laid.

before a General Meeting of the Company such Profit and Loss

accounts, Balance Sheets, Group Accounts (if any) and Reporis as
may be necessary. '

78, A copy of every Balance Sheet {including every document-

required by Law to be annexed thereto) which iz to be laid krefore
a General Meeting of the Company, together with a copy of the
Auditors’ Report, shall not less thantwenty-one days before the

DTt R0 ktok
Jpropar actotate,

Faapeation
ke

FPreaoniailon ot
account,

Coplrs of Repiintas

date of the meeting Hbe sént to every Member of the Company and

to every other person who is entitled to'receive notices from the
Company under the previsions of the Statiutes or of these presents.,

79, Auditors shall be appointed and their duties reguiated in
accordance with the Statutes.,

80, The Directors may from time to time set aside out of the
profits of the Company and carry to reserve such sums as they
think proper which shall, at the discretion of the Directors, be
applicable for meeting contingencies or'for the gradual liquidation
of any debt or liability of the Compai; or-Jor repairiug or
maintaining the works, plant and machinery of the Company or for
special dividends or bomuses orforequalisingdividends or for any
other purpose to which the profits of the Company may prc)perlx be
applied and pending such application may, &t the like discretion,
eitler be employed in the husiness of the Company or be invested
in such investments {othzr than shares of the Company or of its
holding company (if any)j asthe Directorsthinkfit. The Directors
may divide the reserve into such special funds as they think fit,
and may consolidate into one fund any special funds or any.p'fxrts
of any special funds into which the reservemay I‘fav_e been qlwded
as they think fit. The Directors may also without placing the
garae to reserve carry forward any profits which they think it vot

pradent to divide.

Appointment of
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ACCOUNTS, RESERVES, DIVIDENDS

peeriacspuies 8L, The Comypany in General Deeting ma;f upon the recom~
presae mendation of the Divectors, resolve hat it Is desirabledio -
capitalise any undivided profits of ihe Company {inclnding prefits: ( P
carried and standing to the credit of any reservs or reserves or
other special account), and accordingly that the Yireciors he
authorised and directed to appropriate the profits resolwed {0 he
capitalised to the Members in the proporiions in which guch
profits would@ have been divisible amongst them had the same
been applied in phying dividends instead of being capitalised; and
to apply such profits on their behalf, eitleer in or towards paying
up the amounts, if any, for the time being unpaid on any shaxes
held by such Members respectively, orinpaying up in full unissued
shares of the Company of a neminal amount equal to such profiis,
such shares to be allotted and distributed, credited as fully pald
up, to and amongst such Members in the proportion aforesaid or
partly in one way and partly in the other, FProvided that aShare
Fremium Account may only be applied hereunder in the paying up
of unigsued shares to be issued 150 Memben“s as fully paid..

Capitalisation of 82. Whenever such a Resolution as aisresald shall have been Y™

pretia: passed, the Directors shall make all appropriations and applica- ‘
tions of the undivided profits resolved to bz capitalised the¥eby,
and all allotments And isswes of fully phid shares, if any, and
generally shall do all acts snd things required to give effect
thereto, with full power to the Director's o make such provigion
by the issue of fractional certificates or by payment in cash or
otherwigse as they think fit for the, case of shares becoming
-distribatable in fractions, and also to authorise any person to
enter cn behalf of all the Members interested into an agreeme it
with the Company provzdmg forthe allotmenttothem respe ctwely

credited as fully paid up, of any further shares to which they may
t¢ entitled upon such capitalisation, or {as the case may require)
for the payment wup by the Company ontheir behalf by the applica-

tion thereto of their respective propertions of-the profits resolved
te be capitalised, of the amowurts or any part of the armaounts
remaining unpaid oa their existing shares, and any agreement
made under such swthority shall be effective and. blnding on all
such members,

Pagment of 83. The Company may by Ordinary Resclution declare dividerds,

dividundo.,

Apportionment of 84. All dividends shall be declared and paid according tothe
alvidends: amounts pzid on the shares inrespect whereof the dividend is paid,
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ACCOUNTS, RESERVES, DIVIDRRDS N

but {for the Purposes of this Article onty) 1o amount paid on a
shave in advance of calls shall be reated as Paid g ile shars,

B3, Whep ip e opinion of tre Directors tha profits of the

Company Jusitiy sunh Payments, interim dividends miay e paid.
to the Members,

86. No dividene, Br interest, shall beay intersst 28 against the
Company,

87. The Directors may deduct from any dividend payable to any

Member all sums of meney (if any) Presently payable by him io
the Company on account of calls or otherwise,

- NOTICES

89, Any notice or other document, if served by post, shall be

deemed to havg_ been served at the time when it is posted, and in

proving such service it shall be sufficient to ‘prove that the
letter containing the notice or document was Preperly addressed,
stamped and posted. . ‘

WINDING UP

Payruon of
Anlerdig
“HHnSands,

Dividends noj jo
Derr rterost,

Dreduction of
dabis dui to

cﬁmpﬂ'\)’.
A

i Borvice .of noticen.

Proct of postage -
Ao be nelfictent

proof of scrvice,

90. If the Company shall he wound up (whether the liquidation ,

is voluntary, under supervision, or by the Court) the Liquidator
may, with the’ authority of an Extraordinary Resolution, divide
among the Members in specie or kind the whole or any part of the
assets of the Company and whether or not the assets shall consigi
of property of cne kind or shall consist of properties of different
kinds, and may for such purpose set such value as he dgems f‘air
upon any one or more class or classes of ‘property and may
determine how such division shall-be carried out as between
the Members. The Liquidator wmay, with the lilke authority,
vest any part of the assets in {rustees uipon such trusts-for the
benefit of Members as the Liquidator with tfxe like authox:ity shall
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THE COMPANIES ACTS, 1908 TO 1948,
pfmes .

COMPANY LIMITED BY SHARES.

Aemovandum of gsociation

— OF —

THE BRITiSH PETROLEUM PENSION
TRUST LIMITED

1. The name of the Company is “THE BRITISH PETROLEUM Thoname ofthe
PENSION TRUST LIMITED.” ' Company was

changed from
To ool end (it lewt " Anglo-Porsin
Provident Fund

f , « . : s $ iyy Trust, Limited”
2. The registered office of the Company will be situate in U o o,
- Provident Fund
P Trust, Limited”™, .

:)yISpoclnl Reso-

. . . . ution passed on
3. The objects for which the Company is established are:- 25th July, 1935
~and to iis present

name by Spoecial

To act as trustee, attorney, agent, nominee, executor '::’;é':;“x'gfi‘;.’“d
or administrator of or for:,any person or persons, 1935
company, corporation, government,' state, colony,
province, dominion, sovereign, or authority, supreme,
municipal, local,ior otherwise, U,«f'“

To. buy, sell,l exchange ,'or otherwise acquire or dispose
of, and to manage, develop, deal with, and turnto
account real and persohal progerty of all kinds what~ _.
soever, and any interest therein. v

(A)

To establish funds, make reserves, maintain orcontri-
bute to provident or benefit schemes, to subscribe
towards insurance, and to contribute and make
donations to hospitals, exhibitions, andtrade societies
and charitable and educational institutions, -whether

public or private. L

(C)

To procure the Company tobe re gistered or recognised
in any foreign country or place, and to obtain any Act
of Parliament, provisional order, enactment, decree,
or other legislative orexecutive act of any government, g

(D)

~
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state, colony, province, dominion, saovereign, -or
authority, supreme, municipal, local, or otherwise,
8- for enabling the Company to carry any of its objects
into ecffect or for effecting any alteration or
) modification of the Company’s constitution,. S :
{E) * To guarantee payment of any moneys by or the per- N
! formance of any coatracts, liabilities, obligations, or
engagements of any company, corporation or person

with or to any other company, corporation or person,

and to become liable or respousible for money, and to

grant guarantees and indemnities ofevery de scription,

and to undertake obligations of every description, /

Taa

P Pa T
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N e,

(F) To boprowway raise or secure the payment of mporré‘jr';m

and gr those orr other purposesto mortgage or charge

" the unidertaking and all or any partof the property and
rights of the Company, present or after acquired,
including uncalled capital, and to create, igsue, make,
draw, accept and negotiate perpetual or redeemsble
debentures or debenture stock, bonds or other
obligations, bill.g: of exchange, promissory noies ﬁr/
other negotiable instruments. "

o

{G) To lend money to such persons, upon such terms and
gubjett to such conditions as may seem expedient:/

o, i

(H) To pay wvut of the funds of the Company all

. expenses which the Company may lawfully pay on or

incident to the formation, registration and advertising

of or raising money for the Company and the issue of

its capital, including brokerage and commissions for

obtaining applications for or taking, placing or under-

writing shares, debentures or debenture stock, snd to

apply at the cost of the Companyto Parliament for any
extension of the Company’s powers. /

“

(1) To do all or any of the above things in any part of the
world and as principals, agents, contractors, or
otherwise, and by or through trustees, agents or

otherwise, and either alone or in conjupction with
others, _/)'l
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(J} To do all puch other things as are incidental or con~
duciye to the attainenentof the above objects. Provided
that nothing herein contained shall- empower
the Company to carry on the business of assurance or
to grant annuities within the meaning ofthe Assurance
Companies Act 1902 as extended by the Industrial
Assurance Act 1923, or to re-insure any risks ander
any class of assurance to which those Acts apply. /

4, The liability of the Members is limited. / -~

"

5, The share capital of the Company is £100, divided into 100

shareg of £1 each. ) /,
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% wE, the several persons whose names, addresses and
descriptions are subseribed, are desirous of being
formed intem a Company in parsuance of this Memox-
andum of Association, and we respectively agree 1o
take the number of shares in the capital of the Tompany
set opposite our respective names.
i ) | Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS, | takenbyeach
p _ 7| Sulseribes,
E. RUDLAND, One
2, Bond Court, Walbrook, E.C.4.
‘Clevh.
L. TOMS; . One
2, Bond Court, Walbrooks E.C.4, |
Clerh.
Dated the 22nd day of May 1928,
WITNESS to the ahove signatures:-
H. HILLIARD ATTERIDGE,
2, Bond Court, )
" Walbrook, London, E..Cél.
Solicitor. /
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IHE COMTANIES ACTS 1948 TQ 1976

COHNEANY LIHITED BY SHARES

SPECTAY, RESOLUTION

of

THE BRITISH PETROIEUN PENSION TRUST LINITED

Passed 21at July, 1977

At the ANNUAL CENERAL VEETING of THE BRITISH PETROLEUM PENSION TRUST
LIMITED held on 21st July, 1977, the following RESOLUTION was passed
as a SPECTAL RESOLUTION, namely: -

THAT the regulations contained in the printed
docunent submitted to this meeting and for the

burpose of identification signed by the Chairman '
thereof be and are hexreby adopted ag the Articles

of Association of the Company in substitution for

and to the exclusion of all existing Articles of

Association.

Je
J. B WEDGEURY
Secretaxry

Britannie House,
Moor Lane,
London EC2Y gBU
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ARTICIES OF AGSOCIATION
. or

TR TRITION RACRVIENT DALOTON CRUGS LIKITHD

PRELIMINARY

1. The reﬁulﬂtlons contained in Part I of Table A
in the First Schedule to the Companies Act 1848 (as
amended by the Companles Act 1987) shall, except as
hereinafter prov1dei and so far as not inconsistert
with the provisions of these Articles, apply to the
Company. References hewein to regulations are to
regulations in Part I of the said Table A unles=
otherwise stated. The regulations in any Table A
applicable to the Company under any former enaciment
relating to companies snall not apply.

PRIVATE COMPANY
2. The Company is a private company and
ﬁccord;ngly +the restrictions contained in regulation
2 off Part XII of Table A shall apply.

SHARE CAPITAL

- 3. The share capital of the Company at the date
of the adeption of these Articles is £100 divided into
100 Ordinary Shares of £1 each.

4, All unissued shares shall be at the disposal
of the Directors and they may aslot, grant options
over or otherwise dispose of them to such persons, at
such times, and on such terms as they think proper.
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5. An dngtrument of tranzfor of fully paid charag
need mot be cimned by or on bahalf or the Transfarea.
Regulziion 22 shall be modified aceordingly,
5. Bubjre. to the vrovisions of regulation 24 any
chare may at @y time be transferrsd to o porson whe iz
alrealy A membo: of the Company. Save as aforesaid the ‘
Dirgetwrs shall have an akbsolute right without assigning ;
any reason therefor to refuse to register any transfey
of a shave (whether fully paid or not).

7. The Company shall not charge transfer op
registration fzes. References to fees in regulatizns 25
and 28 ghall be ‘disregurded.

PROCCEDINGS AT GENERAL MEETINGS

g, Two members present in person or by proxy shall '
be a quorum at any General Meeting. Regulation 53 shall
be modified accordingly.

8, A poll may be demanded at ary General Meeting
by the Chairman or by any nembep present in person or by
proxy and entitled to vote. Regulation 58 shall be nodified
accordingly.

10. Any instrument appointing a proxy may be in any (
usual or common form or in any other form which the Directors
may approve. Such instrument (and, where it is signed
on behalf of the appointor by an attorney, the letter or
power of attorney or a duly certified copy thereoi) nust
either be delivered at such .place or one of such Places
(if any) as may bde specified for that purpose in or by way
of note to the notice convening the meeting (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 which |
it is to be used or be delivered <o the Secretary (or v
the Chairman of the meeting) on the day and at the place ‘
of the meeting or adjourned meeting or poll. An ;
instrument of proxy shall not be ireated as valid until '
such delivery shall have been effected. Regulations 69,

70 and 71 shall not apply, '

1l. A vesolution in writing signed by the holders of
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it behalf i z ecratory theraeof oy by its
duly appointed atternoy ¢ culy anthoplisad pepresentativo,

DIRECICEE

12, Subject ag hercinafrer prowvided the Direatovs shall
not Le less than five nor more than twelve in numbep,
The Cempany may by Ordinary Fesclution from time to time
vary the minimum number and/or fix and from tine +o time
vary a maximum number of Directors. Regulation 75 shall
not apply.

13. A Director shall not be veguired to hold any
shares of the Company by way of quali fication. Regulation
77 shall not apply. A Director who is not a member of the
Company shall nevertheless be entitled 'to attend and speak
at General Meetings.

4. The quorum necessavy for the transaction of the
business of the Directors shall be five or such othenr
number as the Company may by Ordinary Resolution from
time to time determine.

15. The ordinary remuneration of the Directors shall
from time to time be determined by an Ordinary Resolution of
the Company and shall (unless such resolution otherwise
provides) be divisible among the Directors as they may
agree, or, failing agreement, equally, except that any
Director who shall hold office fop rart only of the period
in respect of which such remuneration is payable shall be
entitled only to rank in such division for a proportion of
remuneration related to +the period during which he has held
office. The Directors may repay to any Director all such
reasonable expenses as he may incur in attending and returning
from meetings of the Directors or of any committee of the
Directors or General Meetings or otherwise in or about +he
business of the Company. Any Director who serves on any
committee, or who otherwise performs services which in
the opinion of the Directors are outside the scope of the
ordinary duties of a Director, may be paid such extra
remuneration by way of salary, commission or otherwise

7.
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countcd in the quorws at a reeting
rezolution en which he is debarred Fronm woting. 4
Dircetor chall (in the aboence of some othaer material
interest than is indicated below) be entitled 4o vore
(and te ecounted iyn the Quortit) in respect of any
resolution concerning any of the following matters,
namaly: -

(1) Any propesal concerning any other company in which
he is interested, directly op indivectly and whethep
as an officer or sharcholder on otherwise howscover,
provided that he is not the holdepr of op beneficially .
interested in one per cent, or more of the issued ‘
shares of any class of such company (or of any +hird
company through which his intevest is derived) or of
the voting rights available to members cf the relevant
company (any such interes+t being deemed for tThe
purposes of this Article to be a material interast
in all circumstances).

(ii) Any proposal concerning the adoption, modification
or operation of a superannuation fund op retirement
benefits scheme under which he may benefit and
which has been approved by or is subject to and
conditional upon approval by the Board of Inland
Revenue for taxation purposes.

The Company may by Ordinary Resolution suspend or relax
the provisions of this Article +o any extent or ratify
any transaction not duly authorised by reascn of a
contravention of this Aprticle.

17. The Directors may dispense with the keeping of
attendance books for meetings of the Directors or committees
of the Directors. Regulation 86 shall be modified
accordingly.

18. The office of a Director shall be vacated in any
of the events specified in regulation 88 save that paragriaph
(F) of such regulation shall not apply. The office of a ‘
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“awiins D9 wo §% and tho second contenovs
and 57 shall not opply,
Dlrectur prosent at a nenting of thae
in addiflion to his cun vete ke enpitleq
in rogpeet of each other Director not
present at the meeting who shall have authorised him in
respect of such meeiing to vete for such othar Directop

in his absence. Any such authority may relate genevally
to all mectings of (he Divectors on to any speeoifidd
reeting or meeitings and must be in writing or by cable
or radiogramn or telegram or telex message delivered

to or lodged with the Secretary prior to or at the Ffirst
meeting at which a votie is +o be cast Pursuant thereto,

(B) The Chaivman of the Directors may, and the
Secretany at the request of the Chairman ov any three
(but not less) other Directors ghall, at any time
summon. a meeting of the Directors.

(C)  The Directors shall appoint as thein Chaiprman
a member of their body approved by the holders of a majority
of the issued shave capital op by an Ordinary Resolution.

(DY Regulations 88 and 101 shall be sodified
accordingly. '

21, The Directors may by a resolution passed by
hot less than a majority of +he aggregate number of the
Directors delegate any of their powers or discretions
to commitiees consisting of one or move members of their
body and (if thought Ffir) one or more Other persons co-opted
as hereinafter provided. Any committee so formed shall in
the exercise of the povers so delegated conform to any
regulations which may from time to time be imposed by
the Directors. Regulation 102 shall not apply.

22. A resolution in writing signed by a majerity
of the aggregate number of the Directors shall be as
effective as a resolution duly passed at a meeting of the
Directors and may consist of several documents in the 1ike
form, each signed by one or more Directors. Regulztion
106 shall not apply.

.

NOTICES

23. Any notice or document'(including a share
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othier dueurnznt Ig o TELY DY POSy, STrvice on
delivery shall e deonrd e bo eifeoted av <ha exnivaticn
of iwenty four hours (o, whare eacun~class madl io
enproyed, forty eight hours) alter the time when the cover
containing the sa-e ic pocted and in proving such sepvioce
or delivery it shall bc suffisient to prove that such
cover was properly addwessed, stoamped and posited,
Regulaticn 121 shall not apply.

INDEMRITY

L

24%. Subjcct to the provisicons of and so far as may be

permitted by the Companies Actc 1948 to 1978, every Directon,

Auditor, Secretary ox other officer of the Company shall be
entitled to be indemnified by the Company against all costs,
charges , lossaes, expenszes and liabilities incurred by him in
the execution and discharge of his dutics or in velation
thereto including any liability incurred by him in defending
any proceaedings, civil or criminal, which relate to anything
done or omitted or alleged to have been done or omitted by
him as an officer or employee of the Company and in which

judgmant is given in his favour (or the proceedings otherwise

disposed of without any Finding or admission of any material
breach of duty on his part) or in which he is acquitted
or in connection with any application under any statute
for relief from liability in respect of any such-act or
omission in which velief is granted te him by the Court.
Regulation 136 shall not apply.
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THE COMPANIES ACTS 1948 TO 1976

e T

COMPANY LIMITED BY SHARES

et ez © e -

Memorandum

AND

Articles of Asgoriation

Or

THE BRITISH PETROLEUM PENSION
TRUST LIMITED

Dncorporared 25th May, 1926,




THE COMPANIES /T, 1948,
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COM.! D/iz\'&.’ .EIML; *,D BY SHARES.
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Speeial Resolutions

— OF —

THE BRITISH PETROLEUM PENSION
TRUST LIMITED

——

Passed 22nd Febriary, 1968

At the ANNUAL GENERAL MEETING of THE BRITISH
PETROLIEUM PENSION TRUST LIMITED, held on 22nd February,
1968, the followmg RESOLUTIONS were passed as SPECIAL
RESOLUTIONS, namely:-

l. THAT Clause 3 of the Memorandum of Association of
the Company be and it is hereby amended by the
addition of the following sub~clauses lettered (E),(F),
(G) and (H) and that the existing sub-clauses (E) and
(F) he re-lettered (I) and (J):-

(E) To guarantee payment of any moneys by or the
rerformance of any contracts, liabilities, obli~
gations, or engagements of any company,
corporation or person with or to any other
company, corporation or person, and to become
liable or vesponsible for money, and to grant
guarantees and indemnities of every description,
and toundertake obligations of every description;

(F) To borrow or raise or secure the payment of
'mcmiey, and for those or of:her purposes t{G.
mortgage or charge the undertaking and all or
any part of the property and rights of
the Company, present or after acquired, in-
cluding uncalled capital, and to create, issue,
make, draw, accept and negotiate perpetual or
redeemable debentures or debenture stock,
bonds or other obligations, bills of exchange,
promissory notes or other negotiable instru-
ments;

e e ___
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To lend money to such persons, uponsrgéh.termsa
and subject to such conditions 23 may seem
expedient;

To pay out of the funds of the Company
all expenses which the Company maylawiully pay
on or incident to the formation, registration
and advertising of or raising money for the
Company and- the issue of its capital, including
brokerage and commissions for obtaining appli-
cations for or taking, placing or uaderwriting
8%r ¥ i~ , debentures or Aebenture stock, and to
¢ "'y at the cost of the Company to Parliament
fur any extension of the Company’s powers;

2, THAT the regulations contained in the printed document
submicted to thig Meeting and for' the purpose of
identification signed by the Chairman thereof be and,
are hereby adopted as the Articles of Asmociation of

. the Company in substitution for and tothe exclusion of
all existing Articles of Association, .

K. H. PARKE,
Secretary

BRITANNIC HOUSE,

MOOR 1.ANE,

LONDON, E.C.2.
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THE COMPANJES ACTS, 1908 TO 1548,

COMPANY LIMITED By SHARES,

—

Fhemorandum gf dggotintion

THE BRITISH PETROLEUM PENSION
TRUST LIMITED :

1. .The name of the Company is “1'HE BRITISH PETROLEUM The nerau of the

PENSION TRUST LIMITED.” hanpany was

*Anglp-Parslan
Frovident Fund

: 2. The’ registered office of the 'C'ompahy will be situate in Trusi, Limited~

B g;‘:;j&;g!o-{_rangm
L ovident Fun
ngland, Trust, Limited”,
by Speciul Reso
s . s . ‘o o lution passed on
3. The objects for which the Company is established are:- 29th July, 1935
, X and to its presont
nmo by Spocial
(A  To act as trustee, attorney, agent, nominee, executor f;’;s"t‘,fgﬂp Pasied
or administrator of eor for,any person or persons, 55,
company, 'corppration, gevernment, state, colony,
province, dominjon, sovereign or authority, Supreme,

; ) municipal, loeal, op otherwise,

—————— e
T T Y e e
, -

e

(B To. buy, sell, exchange, or otherwise acquire op dispose
of, and to manage, develop, deal with, and turn to %
account real and personal bropert; of all kinds whiat- :
Soever, and any interegt therein, ~

(C)  To establish funds, make reserves, maintain or contri-
bute to provident 0T benefit schemes, to subsaribe
towards insurance; ang tc  contribute and make
donations to hog pitals, extibitions, and trade sotieties
and charitable and educational institutions, whether
public or private.

(D} To procure the C ompany to be registered op recognised
in any foreign country or place, and to obtain any Act
of Parliament, Provisional order, enactment, decree,
or other legislative op executive act of any government,
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(F)

(@)

{B)

(D

Stata, colony, province, dominion, sovereign, or
authority, supreme, municipal, local, orx otherwise,
for enabling the Company to carry any of its objects
into effect or for effecting any alteration or

~ Modification of the Company's constitution,.

To guarantee payment of any moneys by or the per~ -

formance of any contracts, lisbilities, obligations, or
engagements of any company, corporation or person
with or to any other company, corporation or person,

-.and to become liable or responsible for money, and to

Erant guarantees and indemnities of every description,
and to undertake obligations of every description,

To borrow or raise or Secure the -payment of money, .
and for those or other purposestomortgage or charge

the undertaing and 211 or any part of the property and
rights of the Company, present or after acquirved,
Including uncalled capital, and to ereate, issue, make,
draw, accept and negotiate perpetual or redeemable
debentures or debenture stock, bonds or othex
obligations, bills of exchange, promissory notes or
other negotiable instruments._ : -

.To lend money to such persons, upon such terms and

Subject to such conditions as may sSeern expedient.

To' pay out of the funds of the Company all
eXpensesy which the Company may lawtully pay on or
ineidant to the formation, registration and advertising

of ¢+ raising money for the Company and the issue of -

its capital, including brokerage and commisgions for

.obtaining applications for or tuking, placing orunder-
_ Writing shares, debentures or debenture stock, and to

apply’ at the cost of the Companyto Parliament for any

‘extension of the Company's powers.

To do 21l or any of the above things in any part of the
world and as principals, agents, contractors, or
otherwise, and by or through trustees, agents or

Otherwise, and cither alone or ip conjunction with
others,

S e e e




(3} ’¥o do a1l such other things as are incidental or con-
ducive 1o the attainment of the sbove objects. Proyided
that npothing herein contaiged shall - empower
the Company to carry on the business of assurance or
to grant snnuities within the mesning ofthe Assurance
Companies Act 1909 as extended by the Industrial
Assurance Act 1923, or to re-insure any risks under
any clasgs of assurance to which those Acts apply.

4. 'The liability of the Members is limited. L~

gshares of £1 each,
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5. The share capital of the Company is £100, divided into 100
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WB, the seversl persons whose pames, addresses apd
descriptione are subscribed, are desirous of heing
formed Into a Cormpany in pursuance of this Memopr-
andum of Associztion, and we respectively agree tp
take the'number of shares in the capital of the Tompany
get opposite our respective hames.

- R ',thakberofif;‘ig‘rcs
[ v 1 «a
NA!'?PW’ ADDRESSES AND DESCRIP’II?NS OF SUBSCRIRERS. &:gtscriber.
E. RUDLAND, * One
2, Bond Court, Walbroui, E.C 4.
‘Cleyk.
L. TOMS, = I | One
2, Bond Court, Walbrook, B .C 2. '
Clerk.

Dated the 22nd day of May 1928,

-WITNESS to the above signatures:«

“.  H.HWLLIARD ATTERIDGE,
2: Bond Court,
" Walbrook, London, B.Cé.
Solicitor, '
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THE COMPAXNIES ACTS 1048 TO 1976

COMPANY LIMITED BY SHARES

gﬂ'it[% of @gmzmtim

THE BRITISH PETROLEUM PENSION TRUST
LIMITED

PRELIMINARY ‘

1. The regulationé contained in Part I of Table A

in the First Schedule to the Companies Act 1348 (as
amended by the Companies Act 1967) shall, except as
hereinafter prov;ded and so far as not inconsistent
with the provigions of these Articles, a2pply to the
Company. References herein to regulations are to
regulations in Part I of the said Table A unless
otherwise stated. Th$ regulations in any Table A
applicable to the Company under any former enactment
relating to companies shall not apply.

. FRIVATE COMPANY

2. The Company is a private company and
accordingly the restrictions contamned in regulation
2 of Part IL of Table A shall apni:

SHARE CAPITAL

.+ 3, The share capital of the Company at the date
of the adoption of these Articles is £100 divided in<to
100 Ordinary Shaves of £1 each.

b, All unissued shares shall be at the dwsposal
of the Directors and they may allot, g ant options
over or otherwise dispose of them to such persons, at
such times, and on such terms as they think proper.

e e e =
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TRANSFER OF SHARES

5, An instrumznt of 4 ransfer of fully paid shares
need not ke signed by or on behalf of the transferee,
Regulation 22 shall he modified accordingly.

6. .Subject to the provisions of ragulation 24 any
share may at any time be transferred to a person who is
already a member of the Company. Save as aforesald the
Directors shall have an absolute right without assigning
any reason therefor to refuse to register any transfep
of a share (whether fully paid or not).

. 7/« The Company shall not tharge transfer or
reglstration fees. References to fees in regulations 25
and 28 shall be ‘disregarded.

PROCEEDINGS AT GENERAL MEETINGS

8. Two members present in person or by proxy shall

be a quorum at any General Meeting. Regulation $3 shall
be modified accordingly.

g, £ poll may be demanded at any General Meeting

by the Chairman ox by any memben present in person ox by

proxy &dnd entitled to vote. Regulation 58 shall be modified
accordingly.

10. Any instrument appointing a Proxy may be in any
usual or common form or in any other form which the Directors
may approve., Such instrument (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) mus+t
either be delivered at such place or one of such Places
(if any) as may be specified for that purpose in or by way
of note to the notice convening the meeting (or, if no
place is so specified, at the registered office) at
least one hour before the time appointed for holding *he
meeting or adjourned meeting or (in the case of a poll
taken otherwise than at or on the same day as the meating
or adjourned meeting) for the taking of the poll at which
it is to be used or be delivered to +he Secretary (or
the Chairman of the meeting) on the day and at the place
of the meeting or adjoturned meeting or poll. An
instrument of proxy shall not be treated as valid until

such delivery shall have been effected. Regulations 69,
70 and 71 shall, not apply.

11. A resolution in writing signad by the holders of
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not less thap 20 per cent. in aggregate of the issued
Ordinary Shares shall be as effective as if the same had
been duly passed at a General Meeting and may consist of
several documents in the iike form, each signed by ong o
more persons, but a2 resciiniion so signed shall not be
effective to do anything required by the Act to be done in
General Meeting or by Spec1a1 or Extraordlnary Resolution,
In the case of a corporation the resolution may be s;gned on
its behalf by a Director or the Secretary thereof or by its
duly appointed attorney or duly «uthorised representative.

DIRECTORS

12. Subject as hereinafter prcvided the Divectors shall
not be less ‘than five nor more than “twelve in number.
The Company may by Ordlnaﬂy Resolution from time to time
vary the mmnlmum number and/or fix &nd from +time to time
vary a maximem number of Directors. Regulation 7% shall
not apply,

13. A Director shall not be required to hold any
shares of the Company by way of qualification. Regulation
77 shall not apply. A Director who is not a member of the
Company shall nevertheless be entitled t - attend and speak
at General Meetings. '

14, The quorum necessary for the transaction of the
business of the Directors shall be five or such other
number as the Company may by Ordinary Resolution from
time to time determine.

15. The ordinary Temuneration of the Directorsg shall
from time to time be determined by an Ordinary Resolutiocn of
the Company and shall (unless such resolution otherwise
provides) be divisible among the Directors as they nmay
agree, or, failing agreement, equally, eXcept that any
Director who shall hold office for’ part only of the periced
in respect of which such remuneration is payable shall be
entitled only to rank in such division for a proportion of
remuneration related to the period during which he has held
office. The Directors may repay to any Divector all such
reasonable expenses as he may incur in attending and returning
from meetings of the Divectors or of any commlttce of the
Directors or General Meetings or otherwise in or about the
business of the Company. A.y Director who serves on any
committee, or who otherwise performs services which in
the opinion of the Directors are outside the scope of the
ordinary duties of a Director, may be pald such extra
remuneration by way of salary, commission or otherwise




as the Directors may determine., Regulation 76 shall
not apply.

16. Sawe as herein provided, a Director shall not
vote in respect of any comtract or arrangement on any
other proposal whatsoever in which he has any material
interest otherwise than by vitue of his interests in
shares or debentures or other securities of or otherwise
in cr through the Company. A Director shall not be
counted in the queorum at a meeting in relation to any
resolution on which he is debarred from voting. A
Director shall (in the absence of some other material
interest than is indicated below) be entitled %o vote
(and be counted in the quorum) in respect <f any

pesolution concerning any of the following matters,
nasely:~

{1i) Any propesal concerning any other company in which
fle is interested, directly or indirectly and whether
as an officer ox shaveholder or otherwise howsoever,
provided that he is not the holder of or beneficially
interested in.one per cent.:.or more cf the issued
shareec of any cluss of such company (or of any third
company through Jhich his dnterest is derived) or of
the voting rights avallable ;to members of the relevapt
company (any such intervest being deemed for the
purposes of this Artijcle to be a material interest
in all circumstances). 2

(ii) Any proposal concerning the adopticn, modification
or operation of a superannuation fund or retirement
benefits scheinle under which he may benefit and
which has been approved by or is subject to and
conditional upon approval by the Board of Inland
Revenue for taxation purposes. <

The Company may by Ordinary Resolution suspend or relax
the provisions of this Article to any extent or ratify
any transaction not duly authorised by reason of a
contravention of this Article.

17. The Divectors may dispense with the keeping of
attendance books for meetings of the Directors or committees
of the Directors. Regulation 86 shall be modified
accordingly.

18. The office of a Director shall ba vacated in any
of the events specified in regulation 88 save that paragraph
(F) of such regulation shall not apply. The office of a




Director shall also be wacated Af he shall in writing offer
to resign and the Directors shall resolve to accept suGhH
offer,

18, The Directors shall not be subject to xgtivement
by rotation. PRegulations 89 to 9% and the second santapces
of regulations $5 and 97 shall not apply.

20, (A) A Director present at a meeting of the
Divrectors shall in addition to his own vote be entitled
to one vote in respeet of each otheyr Director moi
present at the meeting who shall have authorised him in
respect of such meeting to vote for such other Director
in his absence. Any such authority may relate generally
to ali meetings of the Divectors oz wo any specified
meeting or meetings and must be in writing or Dy cable
or radiogram or telegram or telex message delivered
to or lodged with the Secretary prior to or at the first
meeting at which a vote is to be cast pursuant thereto.

(B) The Chairman of the Directors may, and the
Secretary at the request of the Chairman or any three
(but not less) other Directors shall, at any time '
summon a meeting of {the Directors.

(C) The Directors shall appoint as their Chairman
a member  -of their body approved by the holders of a majouity
of the issued share capital or by an Ordinary Resolution.

(D) Regulations 98 and 101 shall be modified
accordingly. '

23. The Directors may by a resolution passed by
not less than a majority of the aggregate number of the
Directors delegate any of their powers or discretions
to committees consisting of ¢ or more members of their
body and (if thought fit) onz or more other persons co-opted
as hereinafter provided. Any coummittee so formed shall ia
the exercise of the powers so delegated ceonform to any
regulations which may from time to time be imposed by
+he Directors. Regulaiion 102 shall not apply.

, 292. A resolution in writing signed by a majority

of the aggregate numbar of the Directors shall be as
effective as a rescliution duly passed at a meeting of the
Directors and may consist of several documents in the like
form, each signed by one or more Directors. Regulation
106 shall not =apply.

NOTICES

23. Ant notice or document {including a share
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certificate) mey be served on or deliyvered to any member
by the Company either personally orx Ly sending it througn
the post in a prepaid cover addressed to such membep at
his rogistered address, or (if he has mo registered address
withis +he United Kingdom) to the address, if any, within
the {nited Mingdom supplied by him to the Company as his
address for the service of notice, or by delivering It te
such address addressed as aforesald,. Where s notiecs or
cther document is served or sent by post, service or
delivery shzll be deemed to be effepted at the expivration
of twenty four hours (or, where second-class mail is
employed, forty eight hours) after the time when the coven
containing the same is posted and in proving such sservice
or delivery it shall be sufficient to prove that such
cover was properly addressed, stamped and posted.
Regulation 131 shall not apply.

INDZMNITY

2%, Subject to the provisions of and so far as may be
permitted by the Companies Acts 1948 to 1976, every Director,
Auditor, Sscretary or other officer of the Company shall be
entitled to be indemnified by the Company against all costs,
charges, losses, expenses and liabilities incurred by him in
the execution and discharge of his duties or in relation
thereto including amy liability incurred by him in defending
any proceedings, c¢ivil oy eriminal, which relate “to anything
done ¢r omitted or allegéd to have been done or omitted by
him as an officer or employee of the Company and in which
judgment is given in his favour (or the proceedings 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.
Regulation 136 shall not apply. .
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THEZ COPARIES AGTS 1248 TO 1976

CCTPANY TTIITED BY SHARHS

SEFOTIAL, ERSOTUDION

THE BRITISE PEYROLEUM PENSTON TRUST LINITED e

Passed 50th Jamary, 1979

At an EXTRAORDIWARY CENERAL MEETING of THE BRITISH PETROLEUM PENSICN TRUST
LIMITED hald on 30th January, 1979, the following RESOLUTION was passed as
g SPECIAL RESOLUTION, namely:-

(a) that the first pawegraph of Article 16 of the Articles
of Ampociation be dsmoted (A); and

(b) that fhe Articles of Association be amended by the
addition after the first paragraph of Arbicle 16, of
. the following paragraph to be denoted (3):

"(B) In Regulation 79, the proviso restriciing the
borroving and charging power of the Directors shall:
be amended by the deletion of the words "ihe nominel
amount of the shaxe capital of the Company for the
time being issued” and substituting "£€50 millions".

/J/r\l( 14

ary

J. B. VEDGEURY
Secretaiy
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ARTICLES OF ASSOCTATION

'(B) In Regulation 79, the proviso rmestricting the borrowing
and charging powews of the Directors ghall bha amended by
. the deletion of the words "the nominal amount of the

gshare capital of the: Company for the tine being issued"

. and substituting therefor "£50 millions".

This is the sabrarasraph zeferred o in the
Special Fesolution of ike Coppany W8sed n%
+he Extroordinsey dencral Feetins held on
S0th Jaraary, 1970 ard for the purpese of
ddentifigridien signed by the Chairneh,
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THE COMPANIES ACTS 1948 TO 1976

COMPANY TINTTED BY SHARES

SPECIAT BESCLUTION ~

of

THE PRITISH PETHOLEUM FENSION TRUST LIMITED

Passed %0th January, 1979

At an EXTRACRDINARY GENERAL MEETING of THE IRITISH PETROLEUM FENSION TRUST
LIMITED held cn 30¢h January, 1979, the following RESQLUTICON was pzessed as
gz SPECIAL RESOLUTION, namely:-

(a) that the first parsgraph of Article 16 of the Articles
of Association be denoted (4); and

(b) that the Articles of Amgociation he amended by the
addition after the first paragvaph of Article 16, of
the following paragraph to e dencted (B):

"(B) In Regulation 79, the proviso restricting the
borrowing and charging pover of the DMrectoxs shall
be amended by the deletion of the words “the nominal
amount of the share capital of the Company fox the
time being issued" and substituting "£50 millions".

J. BE. VEDGBURY
Secretary

Britannie Housge,
Moor lLane,
London EC2Y IJBU




No. 230748 )

THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

Sperizl Resolutions

— o ——

THE BRITISH PETROLEUM PENSION
TRUST LIMITED

Passed 22nd February, 1568

4t the ANNUAL GENERAL DMEETING of THE BRITISH
PETROLEUM PENSION TRUST LIMITED, held on 22nd Februsry,
1968, the following RESOLITIONS were passed as SPECIAL
RESOL UTIONS, namelyi- “

1, -THAT Clause 3 of the Memorandum of Association of
the Company be and it is hereby amended by the
ddition of the following sub-clauses lettered (8), (F)L
() and (M) and that the exisiing sub-clauses {E) and
(F) be re-lettered {I} and (I):~

() To guarantee payment of any momneys by or the
performance of any qontracts, limbilities, obli-
gations, oOF engagements of any company,
corporation or person with or to any other
company, corporation or person, and to hecorne
1iable or responsible fur money, and to grant

" guarantees and indemnities ofevery degcription,
=nd to undertake obligations of every description;

(F) To horrow or raise or gecure the payment of
monay, and for those or other purpeses 10
mortgage or charge the undertaking and =l or
any part of the properiy and vrights of
the Company, present or after acquired, in-
clucing uncalled capital, and to create, igsue,
make, draw, accept and negotiate perpetuzl or
redeemable debentures or debenture stock,
bonds or other chligations, bills of exchdnge,
aromigsory notes or cther negotizble instruy-
ments; -




()]

{8)

-

To lend money Lo such PETEONS,UHon suchierms
znd subject ta asuch conditions ag may Seam
expedient;

Ty pay out of the funds of fhe Company
21 expenses whichihe Company ey laowfully pay
on or incident to the formation, registeation
and adveriising of or raising money for the
Company and the issue of its capital, includivng

‘brokerage and commissions for obteining appll-

cztions for or talimg, placing or underwxriting
shares, debentures or debenture stock, and {0
apply at the cost of ihe Cornpany to Parliament
for any estension of the Company’s poOWerss

2 THEAT the regulations contained in the printed document
submitted to this Meeting and for the purpose of
jdentification signed by the Chatrmzn thereo! be and

_ are hereby adopted as the Articles of Associztion of
_the Company in euhatitution for and toihe exclusion of
all, exdsting Articles of Asgsceiations )

k. H. PARKE,
Secvelary

‘ BRITANNIC HOUSE,

MQOR LANE,

LONDON, E.C.2.
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THE COMPANTES 4008 1948 10 1976

COMPANY ILTUITED BY SHARES

SFECYAL RESOINTIOH
of
NET TRITISH PEINOLETM PENZION TRUST LIMITED

Pageed 218t July, 1977

At the AWNUAL GENERAL MEETING of THE BRITISH PETROLEIM FRENSION TRUST
. LIMITED held on 2ist July, 1977, the following RESOLUTIGCHN was passed
28 g SPECIAL RESOLUTION, namely:—

THAT the regulations contained in the pointed
dotmment submitted to this meeting and for the
purpose of identification gigned by the Chairman
theweof be api are hereby adopted as the Artisles
of Mssociation of the Company in substitution for
and to the exclusion of all exizting Articles of
Agsogisation.

J.B. WEDGBURY
Seeretary

Britannive House,
Moor Lane,
tondon BC2Y 9BU
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THE COMPANIES ACTS, 1908 TO 2948,

COMPANY LIMITED BY SHARES,

Aemoronbum of Dgsociation

rideient OF P

THE BRITISH PETROLEUM PENMSION

TRUST LIMITED

RS-

C \l-«g
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1. The name of the Company is “THE BRITISH PETROLEUM Taersme of the
PENSION TRUST LIMITED,”

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

3.

The objects for which the Cormpany is established are:-

{A)

=3

(C)

(o)

To act as trustee, attorney, agent, nominee, executon
or administrator of. or for,any person or persons,
company, corporastion, government, state, colony,
province, dominion, soversign, or authority, supreme,
municipal, local, or otherwise,

To buy, sell,exchange, or otherwise acquir«e ordispose
of, and to manage, develop, deal with, ard turn to
account real and personal property of all kinds what-
soever, and any interest thersin,

To establish funds, make reserves, maintain or contri-
bute to provident or benefit schemes, o subscribe
towards insurance, and to contribute and meke
donations to hospitals, exhititions, andtrade societies
and charitzble and educational institutions, whether

public or private.

To procure the Company tobe registered or racognised
in any foreign couniry or place, and to obiain any Act
of Parliament, provisional s»rder, enaciment, decree,
or other legislative or execuviive act of any government,

.

Compuny waz
changad from
*Augine Porsisn
Providint Fund
Trust, Limlted”
10 *Anigdodrenian
Frevidunt Fund
“Trust, Limited®
by Spacinl Resos
lutiol ppssod on
29th Jaly, 1938
and to % present.
aune by Specint
Ravclusinn passed)
on 28th Apzil,
1943,

-




(B

(F)

(@)

(8)

(0

state, colopy, province, dominion, sovereigm, or
authority, supreme, municipal, local, or otherwise,
for enabling the Company togcarry any of its objects
into effect or for effeciing any alteration or

rmodification of the Comypany’s constitution..

To guarantee payment of any moneys by or the per-
formance o©f any contracts, Liabilities, obligations, or
engagements of any company, corporation or person
with or to any other company, corporation or pexson,

_and to become lizble or responsible for money,and to
' grant gusrantees and indemnities of every description,

and to undertzke obligations of every, degceription.

To borrow or raise or secure the payment of meney,.
and for those or other purposestomortgage or charge

' the underiaking and all or any partofihe property and

rights of the Company, present or after acquired,
including uncalled capital, and to create, issue, make,
draw, accept and negotiate perpetusl or redeemable
deb_entures or debenture stock, bonds or other
obligations, billg of exchange, promissory notes or
other negotiable instruments. -

To lend money to such persons, upon such iermz sad
subjett to such conditions as may seem expecilent.

To pay out of the funds of the Company all
expenses which the Compairy may lawiully pay oa or
incident to the formation, regisiration and advertising
of or raising money for the Company and the igsue of
its capital, including brokerage and commissions for
obtaining applications for or taking, placing orumder-
writing shares, debentures or debenture stock, and to

" apply’ at the cost of the Companyto Parliament for any
-extension of the Company's powers,

To do all or any of the zbove things in any part of the
world and as principals, agenis, contractors, or
octherwise, and by or through trustees, agents or
otherwise, and either alone or in conjunction with

others.



() To do 2li such other things as are jncidental ax gon-
ducive to the attainment of the abave objects. FProvided
fhat nothing herein contaiged shall empower
the Company to carry on the business of assurance or
to grant anpuities witkin the meaning of the Assarance
Companies Act 1809 as extended by the Industriml
Agsurance Act 1823, or to re«insure sny risks under
any eclark of assurance to which those Acts apply,

4, 'The lability of the Members iz limited, s

5. The ghare capital cf the Company is £100, divided into 109 o
ghares of £7 wach,
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WE, ihe several persons whose pames, addresses and
deseriptions are subseribed, ars <desirous of being
formed into 2 Company in pursuance of this Memorp-
erdum of Assoeciation, and we respectively agree to
take the'number of shares in the capital of the Tompany
set opposite sur respeciive pames,

— e et S
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIRERS. | weiyoc
E. RUDLAND, : ' One
2, Bond Court, Walbroock, £.C 4. 1
‘Clerk,
L. TOMS, ' | oOne
2, Bend Court, Walbrook, B, 4.

Dated the 22nd day of May 1928,

WITNESS 1o the above signatures:

H, HILLIARD ATTERIDGE,
2, Bond Court,
Walbrook, London, B 4.
Solicitor,




THE COMPANIES ACTS 1938 TO 1975

CONPANY LIAITED BY SHAREL

Zrtictes of Dsdoriation

I, T -

THE BRITISH PETROLEUM PEMSION TRUST

LIMITED

PRELIMINARY

1. The regulations contained in Part I of Table A
in the First Schedule to +the Companies Act 13948 (as
amended by the Companies Act 19687 and 1976) shall, except am
hereinafter provided and s far as not inconsistent
with the provisions of these Articles, apply to the
Company. References hexein to megulations are to
regulations in Part I of the wmaid Table A unless
otherwise stated. The wegulzaticns in any Table A
applicable toc the Company andar any former snactment
relating to companies shall not apply. '

PRIVATE COMPANY

2. The Company is a private company and
accordingly the restrictions contained in regulation
2 of Part IX of Table A chall apply.

SHARE CAPITAL
- 3. The share capital of the Company at the date

of the adoption of these Articles is £100 divided into
100 Ordinary Shares of £1 each.

4. All unissued shares shall be at the disposal
of the Directors and they may ailot, grant coptions
over or otherwise dispose of *hem to such perscis, at
such times, and on such terms a3 they think nroper.




TRANSFER, OF SEARES

5. An instoument of transfer of Pully paid shares
need not be signed by o= on behalf of the transisrec.
Regulation 22 shall be modified accordingly.

6. Subject to the provisions of regulation 2% any
share may at any -time be transferred to a pexson who is
alpeady @ member of the Company. Save &s aforesaid the
Directors shall have an absolute right without assigning
any reason therefor to refuse 1o register any transfen

of & shave (whether fully paid or notl.

K The Company shall npt charge transfer or
registration fees, References To fees in vegulations 2%
and 28 shall be disregarded.

PROCEEDINGS AT GENERAL MEETINGS

8. Two members present in person or by proxy shall
be a quorum at any Seneral Meeting. Regulation 53 shall
he modified accordingly.

g, A poll may be demanded at any Ceneral Meeting
by the Cheirman or by any member present in person or by |
proxy and entitled to vote. Regulation 58 shall be rodified
acecordingliy. .

10. Any ingtrument appointing a proxy may be in any
ugual or common form or In dny other form which the Directors
may epprove. Such instrument (and,  where it is sdgned
on behalf of the appoinmtor by an attorney, the letter or
power of attorney or & duly certified copy thereof) must
either be delivered at such place or one of such places
(if any) as may be specifiad fop that purpoce in or by way
of note to the notice convening +he meeting (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 +he taking of the poll at which
i+ is to be used or be delivered to the Secretary (or
*he Chairman of the meeting) on the day and at the place
of the meeting or adjourned meeting or poll., An
snstrument of proxy shall not be treated as valid untdl
such delivery shall have been effected. Regulations 89,

70 and 71 shall not epply.

11. A pesolution in writing signed by the holders of

N
St
i N A




e’ less than 80 per cent. in aggregete of the issued
Ordinary Shares shall De as effective as if tha same had
been duly passed 1 2 General Meeting and may consist of
several documents in the like form, esch signed by one ov
move perscens, but a2 resglution so signed shall not be
effective to de anything requirsd by the Act to be done in
General Meeting or by Special or Extraoxrdinary Resolution.
In the case of a corporation the resciution may he signed on
its behalf by a Director or the Secretary thersef or by its
duly appointed atterney or duly aunthorissd representative,

DIRECTORS

12. Suki=ct as heveinafter provided the Directors shall

not be less than five nor more -than twelve in nunmber.
The Company may by Ordinary Resclution from time to time
vary the minimum number and/er fix and from time to time
vary a maximum number of Directors. Regulation 75 shall
not apply.

13. A Director shall not be required to hold any
shares of the Company by way of qualification. Regulation
77 shall not apply. A Director who is not a member of the
Company shall nevertheless be entitled to albtend and speak
at General Meetings.

14, The quorum necegsary for the transaction of the
business of the Directors shall be fiwve oxr such other
number as the Company may by Ordinaxy Resolution from
time {o time determins.

15. The ovrdinary remuneration of +he Directors shall
from time to time be determined by an Ordinary Resolution of
the Company and shall (unless such resolution otherwise
provides) be divisible among the Directors as they may
agree, or, failing agreement, equally, except that any
Director who shall hold office for part only of the periocd
in respect of which such remuneration is payable shall be
entitled only to rank in such division for a proportion of
remuneration related to the pericd during which he has held
office. The Directors may repay to any Director all such
reasonable expenses as he may incur in attending and returning
from meetings of the Directors or of any committee of the
Directors or General Meetings or otherwise in or about the
business of the Company. Anv Director who serves on any
committee, or who otherwise performs services which in
the opinion of the Directors are outside tThe scops af the
ordinary duties of a Director, may be paid such extxa
remuneration by way of salary, commission or  othesrwise

as the Directops may determine. Regulation 76 shall
not apply.




+5. (A} Sawe as kerein provided, a Direckor shall not
vote in respeet of any confrackt or arryamgenpent or any
other proposal whatscever In which he has any matepial
interest otherwise then &y wirtue of his intevests in
shzres or debentures or other securities of or otherwise
in or through the Company., A Directeor shall not be
ceuynted in the quorum at 2 meeting in relaiicen To any
reselution on which he is debarred from voting. A
Director shall {in the absence of some other material
interest than dis indicated belcw) be entitled to wvote
(and be counted in the quorum) in respect of any
resolution concerning any of the follewing matters,
namely:= ’

(i) Any proposal conceraning any other company in which
he is intevested, directiy or indirvectly and whether
as an officer or shareholdex or ptherwise howsoevan,
provided that he is not the holder of or beneficially
interested in one per cent. or zmore of the issued
shares of any class of such company {ox of any third
company through which kis interest is derived) or of
the voting rights availeble .to members of the relevamt
company (any such interest being deemed for the
purposes of this Article to be a material interest
in all cirsumstances).

(ii) Any proposal concerning the adoption, modification
or operation of a superannuation fund or retirement
benefits scheme under which he may benefit and
which Haz been approved by or is subject t¢ and
conditional upon approval by the Board of Inland
Revenue for taxation purposes.

{B} In Regulation 79, the proviso restricting the
borrowing and charging powexr of the Directors shall be
amended by the deletion of the words "the nominal amount
of the share capital of the Company for the time being
issued" and substituting "£50 millions™.

The Company may by Ordinary Resolution suspend or velax
the provisions of this Article to any exvent or ratify
any transaction not duly authowised by reason of a
contravention of this Artiecle.

17. The Directors may dispense with the keeping of
attendance bosks for meetings of the Directors or committees
of the Divewtors. Regulation 85 shall be modified
accordingly.
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18. The Direczors shall not be gubiect A

8. ‘ x hal 28 qubjent to retirement
by rotation. Regulations 89 o 9w and the smcoopd sen‘cenzaas
of regulations 95 and 37 shall not apply. |

2Q. (A) A Director present at a neeting of the
Directors shall in additien to his own vote bg enﬁtg’tiler.’{
to one vote 1n respect of each other Directsr not
present at the meetix_xg who shall have authorised him in
respect of such meeting to vote for such other Dirvector
in nis ebsence. Any such authority may relate geneyally
to all meetings of the Dirmectors ov to any speaified
meeting or meetings and nust be in vriting or by cable
or radiogram or telegram or telex message delivered
to or lodged with the Seecretary prior te or at the Fivnt
meeting at which a wote is to be cast pursuant thereto,

(B) The Chairman of the Divectors may, and the
Secretary at the reguest of the Chairman or any three
(but not less) other Directors shall, at any time
summon & meeting of the Direcrtors, -

(C) The Directors shall appoint as their Chzirman
a member of their body approved by the holders of a najority
of the issued share capital or by an Ordinary Resolution,

(B} Regulations 98 and 101 shall be modified
accordingly.

2L. The Directors may by a resolution passed by
not less than a majority of the aggregate number of the
Directors delegate any of their powers or discretisns
to committees consisting of one or more members of thelr _
body and (if thought fit) one or more other persons co-opted
as hereinafter provided. Any committee so formed shall in
the exercise of the powers so delegated conform to any
regulations which may from time to time be imposed by
the Directoms. Regulation 10Y shall not apply.

22. A pesolution in writing signed by a majority
of the aggregate number of the Directors shall be as

effective as a resolution duly passed at a meetiag of T{};
Directors and may consist of several documents in the like

form, each signed by one or more Directors, Regulation
106 shall not apply.

NOTICES

23. Any notice ox document (including a share




saprtificare) may be served on or deliwered T Tmem

sy the Company either “e:*scnil?f = by e aro Ry mamReY

che o A LY @r by sending It theough
the post in & prepaid cower addressad to sush mewber at
his zegistered address, op i ke has wo mgisﬁeréd*addﬂaas
within the United Kingdem) tw the address, if amy, wirmin
the United Kipgdem guppliied by him to the Camaziy’as h%s*
address for the servige of notice, or by deliverdng it 1o
suck address addressed as zforesaid. Where a notice or
other document is served or sent By pugh, service or
delivery shall be deemed to be effected at the expirstion
of twenty four hours (or, wheye second-class mail i5
employed, forty sight hours) affer the time when the cover
containing the same is posted and in proving such service
or delivery it shall be sufiicisent to prove that such
cover was properly addressed, stamped and pested.
Regulation 331l shall not apply.

IMDEMNITY

24, Subject tw the provisions of and so far as may bs
permitted by the Companies Aets 1348 To 1378, every Diveator,
Auditoy, Secretawy ox other officer of the Company shall be
antitled to be indémnified by the Company against all costs,
charges, loscses, expenses and liabilities incurred by him in 7
the execution and discharge of his duties ox in relation
thereto including any, liability incuryed by him in defending
any proceedings, e¢ivil or criminsl, which relata To anything
done oy omitted or alleged to have been done or omitted by
him as an officer or employee of the Company and in which
judgment is given in his favour Cor the proceedings otherwise
disposed of without any finding or ad ission of sny material
breach of duty on his part) or in which he dis azcquittad
or in comnsction with any application under any statute
for relief from liability in respgct of any such act or
omission in which relief is granted to him by the Court.
Regulation 136 shall not apply.
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THE COMPANIES ACTS 1948 ".!‘0'198}

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
CF

<
THE BRITISH PETROLEUM PENSION TRUST LIMIVED

Passed 8th May, 1985 ,

\ 1

)

At the ANNUAL GENERAL MEETING of THE BRITISH PETROLEUM PENSION ‘TRUST
LIMITED held on 8th May, 1985 the following‘Resolution\was passed as

‘a SPECIAL RESOLUTION, namely:- <

1t was Resolved that the Articles of Association of thé Company be amended
by redesignating Articles 17 to 24 as Articles 18 to 25 respectively
and that a new Article 17 be adopted, namely: 'y

'17. The Directors shall provide for the safe custody af the sea) which'
shall only be used by the authoxity of the Directdrs and every
instrument to which the .seal shall be affixed shall be signed
autographically by a Director or by the Director of Group Control
and Financial Serviceg or the Company Secretary for the time being
of The British Petroleum Company pP-l.c. or by some other person
appointed by the Directors for the purpose, and countersigned by
the Secrstary or an Assistant Secretary PROVIDED THAT -no-person
shall be authorised to both sign and countersign any one instrument.

Regulation 113 of Table A shall not apply.'

7

JLU{KA:MA,

J.ET WEDFBURY,
Secretary

Britannic House
Moor Lane
London EC2Y 9BU
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THE BRITISH PETROLEUM FEMSION TRUST

LIMITED

PRELIMINARY

1. The regulations contained in Part I of Table A
in the First Schedule to the Companies Act -gug (as
amended by the Companies Act 1867 and 1976) shall, except as
hereinafter provided and so far as not inconsistent
with the provisions of these Articles, epply to the
Company. References herein to regulations are +to
regulations in Part I of the said Table A unless
otherwise stated. The regulations in any Table A
applicable to the Company under any Former enactment
relating to companies Shall not apply.

PRIVATE COMPANY

2. The Company is a pPrivate company and
accordingly the restrictions contained in regulation
2 of Part II of Table A shall apply.

SHARE CAPITAL

of the Directors and they may allot, grant options
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the Chairman of +the meeting) on

TRANSFER OF SHARES

5. An instrument of transfer of fully paid shaves
need not be signed by or on behalf of the transferee,
Regulation 22 shall be modified accoxrdingly.

6. .Subject to the provisiens of regulation 24 any
share may at any time be transferred to a person who is
already a2 member of the Company. Save as aforesaid the
Directors shall have an absolute right without assigning
any reason therefor to refuse to register any transfexr
of a share (whether fully paid or not).

7. The Company shall not charge transfer or
registration fees. References to fees in regulations 25
and 28 shall be disregarded.

PROCEEDINGS AT GENERAL MEETINGS

8. Two members present in Person or by proxy shall
be a quorum at any General Meeting. Regulation 53 shall
be modified accordingly, ,

9, A poll may be demanded at any General Meeting
by the Chairman or by any member present in person or by

proxy and entitled to vote. Regulation 58 shall be modifie
accordingly, ;

10. Any dinstrument appointing a proxy may be in any
usual or common form or in any other form which the Directo
may approve, Such instrument (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) mnust
either be delivered at such Place or one of such places
(if any) as may be specified Ffor that purpose in or by way
of note to the notice convening the meeting (or, if no
Place is so specified, at the registered office) at
least one hour before the *+ime 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 which:
it is to be used or be delivered to the Secretary (or
the day and at the place
of the meeting or adjourned meeting or poll. An
instrument of proxy shall not be Treated as valid until
such delivery shall have been effected. Regulations 69,

70 and 71 shall not apply.

11. A presolution in writing signed by the holders of
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not less than 90 per cepw. in aggregzata of the issuad
Ordinary Shares shall be asg effective as 3T The same had
been duly passed at a General Meeting and msv consist of
several documents in the like form, each signed by mpe or
more persons, but a resclution so signed shall not De
effactive to do anything required by the Act to be dona in
General ifeeting or by Special or Ixtraordinary Resolution.
In the c3sse of a corporation the resclution may be signed on
its behaif by a Director ox the Secretary thereof or by its
duly appointed attormey or duly autheoriszed representative.

DIRECTOL.S

12. Subjeect as hereinafter provided the Directors shal
Lot be less than five nor more than twelve in number,
The Company may by Ordinary Resolution from time +to time
vary the minimum number and/or fix and from time to time

vary a maximum number of Directors. Regulation 75 shall
not apply.

13. A Director shall“nnt be required -+to heold any
shares of the Company by way of qualification. Regulation
77 shall not awply. A Directop who is not a member of the

Company shall nevertheloss be entitled to attend ind speak
at General Meetings,

14, The quorum necessary for the transaction of the
business of the Directors shall he Five or such other

number as the Company may by Ordinary Resolution from
time to time determine.

15, The ordinary remuneration of the Directors shall
from time +o time be detexrmined by an Ordinary Resolution of
the Company and shall {(unless such resolution otherwise
provides) be divisible among the Directors as ‘they may.
agree, or, failing agreement, equally, except that any
Director who shall hold office Ffop part only of the period
in respect of which such remuneration is payable shall be
entitled only to rank in such division for a proportion of
remuneration related to the period during which he has held
office. The Directors ey repay to any Director all such
reasonable expanses as he nay ineur in attending and returning
from meetings of the Directors or of any committee of +ha
Directors or General Me€tings or otherwise in op about the
business of the Company. Any Director who serves on any
committee, or who otherwiie performs services which in
the opinion of the Biwszctors ape outside the scope of the
ordinary duties of g Director, may be paid such extra
remuneration by way of salary, commission or otherwise

as the Directors may determine. Regulation 76 shall
not apply.
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17,

15, (B} Save as herein proyided, a DRirector shall mot
wote in respect of any contract or avrangement o any
other proposal whatsoever An which he has any matarial
intepest ptherwise than Dy virtue oFf his interests in
shares or debentures or other securities of or othervisga
in or through the Company, A Director shall not be
eounted in the quorum at & meeting in relation to any
resolution on which he is debarred from voting. A4
Director shall (in the absenwe of some other material
interest than is indicated below) be entitled to vote
(and be counted in the gquozum) in respect of any
resolution concerning any of the feollowing matters,
namaly: -~ :

(i} Any proposal concerning any other company in which
he is interested, directly or indirectly and whether
as an officer or shareholder or otherwise howsoeven,
provided that he is not the holder of or beneficially
interested in one per cent. or more of the issued
shares of any class of such company (or of any third
company through which his interest is derived) or of
the voting rights available :to members of the relevant
company (any such interest being deemed for the _
purposes of this Article to be a material interest
in all circumstances).

(ii) Any proposal concerning the adoption, modification
or operation of a superannuation fund or retirement
benefits scheme under which he may benefit and '
which has been approved by or is subject to and
conditional upon approval by the Board of Inland
Revenue for taxation purposes.

(B) Yn Regulation 72, the provisc restricting the
borrowing and charging power of the Directors shall be
amended by the deletion of the words "the nominal amount

of the share capital of the Company for the time being

lssued" and substituting "£50 millions",.

The Company may by Ordinary Resolution suspend or relax
the provisions of this Article to any extent or ratify
any transaction not duly authorised by reason of a
contravention of this Article.

The Directors shall provide for the safe custody of the seal which
shall only be used by the authority of the Directors and every
instrument to which the seal shall be affixed shall be signed
autographically by a Director or by the Director of Group Control
and Financial Services or the Company Secretary for the time kteing
of The British Petroleum Company p.l.c. or by some other person
appointed by the Directors for the purpose, and countersigned by
the Secretary or an Assistant Secretaxry PROVIDED THAT no person
shall be authorised to both sign and countersign any one instrument,

Regulation 113 of Table A shall tnot apply.



18, The Direciors may dispenss with the keeping of
attendance bocoks for meetings oF the Dingators or copmittees
of the Directors. Regulaiion 88 shall be modified
accordingly,

* . .9 The office of a Director shall be vacated in any
O the events specified 4p regulation 88 save Tthat paragraph
(F) of such regulation shall not apply, The office of &
Director shall also be vacated if he shall in writing offep
to-resign and the Divectors shall resolve to accept such

offen.

20. The Directors shall not be subject to retirement
by rotation. Regulations 89 to 94 and the second sentences
of regulations 95 and 97 shall not apply.

21, (A) A Director present at a meeting of +the

Directers shall in addition to his own vote be entitled
A to one vote in respect of each other Director not
= present at the meeting who shall have authorised him in
Et ‘ respect of such meeting to vote for such other Director
in his absence. Any such authority may relate ‘generally
to all meetings of the Directors or +o any specified
meeting or meetings and must be in writing or by cable
or radiogram or telegram or telex message delivered
to or lodged with the Secretary prior to or at the fipst
meeting at which a vote is to be cast pursuant thereto.

W L Ee = T s SIEYT TR L L)

(B) The Chairman of the Directors may, and the
-Secretary at the request of the Chairman or any three
; (but not less) other Directors shall, at any +time
o summon a meeting of the Directors. -

for e

A T
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! (C) The Directors shall appoint as their Chairman
" & member of their body approved by the holders of a majority
i of the issued shaxre capital or by an Ordinary Resolution.

T r
R

2 (D) Regulations 98 and 101 shall be modified ﬁ
| accordingly. : s
1 :é
; 22.  The Directors may by a resolution passed by -,

]

d not less than a majority of the aggregate numberp of the

" Directors delegate any of their powers or discretions

‘ o committees consisting of one or more members of their

. body and (if thought fit) one or more other persens co~opted

‘ &3 hereinafter provided, Any committee so formed shall in
The exercise of the powers so delegated conform to any

? regulations which may from time +o time be imposed by

f the Directobs. Regulation 102 shall not apply.

AN L.
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23 A mesolution in writing 3igned by a majority
9f the sggregate number of the Pirectors shall he as
@ffective as a resolurion duly passed at a meeting of the
Birectors and may consist of Seweral documents in the Aike
form, sach signed by one on pors Dirsetors, Regulation
L10& shall por zpply.

NOTICES

. %4.  Any potice or document (including a shaye
eertificate) may be served on or delivered to .any membep
by the Company either persenally or by sending it thwough
the post in a prepaid cover addressed to such member ot
his registered address, ox (if he has mo registered address
within the United Kingdom) zo the address, i¥ any, within
the United Kingdom supplied by hinm to the Company as his
address for the service of notige, oxr by deliveping it to
such address addressed as aforesaid, Where a notice op
other document is served or gent by post, service op
delivery shall be deemed to be effecrted at the expivation
of twenty four hours (or, where semond-class mail is
employed, forty eight hours) after the time when the coven
containing the same is posted and in proving such service
or delivepy it shall be sufficient to prove that such
cover was properly addressed, stamped and posted.
Regulation 131 shall not apply.

INDEMNITY

25, Subject to the provisions of and so far as may be
permitted by the Companies Acts 1948 to 1876, every Director,
Auditor, Secretary or other officer of +the Company shall be
entitled to be indemnified by the Company against all costs,
charges, losses, expenses and liabilities ineurved by him in
the execution and discharge of his duties or in relation
thereto including any liability incurred by him in defending
any proceetings, civil or eriminal, which relate to anything
dqne or omittgd or alleged to have been done or omitted by

breach of duty on his pPart) or in vwhich he is acquitted
or in connection with any application under any statute
for relief from liability in respect of any such ‘act on
omission in which relief is granted to him by +the Court,
Regulation 136 shall not apply.
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TEE COMPANIES ACTS 1929 TO 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

PHE BRITISH PETROLEUM PENSION TRUST LIMITED

Passed 7th March, 1983

At an EXTRAORDINARY GENERAL MEETING of The British
Petroleum Pension Trust Limited held on 7th March, 1889

the following Resolution was passed as & SPECIAL,

RESOLUTION namelys:- |
that the name of the Company be changed to

BP PENSION TRUSTEES LIMITED

b0 GHED el

A.G. MacDonald
Assistant Secretary

Britannic House
Moor Lane
London EC2Y 9BU

16th March, 1989 . .
: § COMPANIES HOUSE
{ 17MAR1989

3 N’
S rr—— %

MCORAF



FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 230748

| hereby certify that

THE BRITISH PETROLEUM PENSION TRUST LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BP PENSION TRUSTEES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 31 MARCH 1989

( @-""2"{@%&.‘3 A
Mrs, B'.M,, JONES

an authorised officer .

'HCDUBB
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SRR R XEK COAPANLES ACT 1985
o COHPANT LINXID BY SHARES
SPUCIAL, RESOLUTION
oF

Hp PENSION TRUSVEES LIMITED

Pasaed 2204 Hay, 1990

b

At the Annunl General Meeting of BP Pension Yrustees Linited held on 22nd May,
1990, tha following Resolution was passed as & Special Resolution, namelyi~
That the. articles of the Compsny be altexed by deleting Arsicle 17 and
substituting therefor the folloving npew Arcdele: o . :

17. the Directors shall provide for the “safe custody of the wsgal vhich
ghail only be used by the authoricy of the Directors and every
{natrument to which the seal shail be affixed shall be signed
agtograpuinally by a Director or by the Huad of Investments or the 5
Company Secretary for the time being of The gritish Petrolsum Company ;
p.l.¢c. or by some other person &ppointed hy the Directoxs . for the B
purpose, And countersigned by the Secretary ox an Assistant Secretary . o
PROVIDED THAT no person shall be authorised to both - sign and .
¢ountersign any one ingtrument, ‘ :
Regulation 113 of Table 4 shall not apply.

Jd_@rw(({"’tm&bm»(d *
————— T -
A.G. MacDonald
Asgistant Secrotary

3 1 MAY 1990

Briten ¢ House
Mooy g
London EC2Y 9BU

COMPANIES HOUSE
-2 JUNT990
Mmoo 43
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THE CQHPANXES ACT 1985
COMPANY LIKXTEY BY SHARES
SPECIAL RESOLOUTION
or

BP PENSION TRUSTEES LINITED

Pasc' 4 22nd May, 1990

At the Annual General Meeting of BP Pgnsion Trustees Limited held -on 22nd May,
1990, the following Resolution was passed as a Special Resolution, namelyi-

That the‘Art\icles of the Company be altered by deleting Article 17 snd
subw oituting therefor the following new Article: :

17,

The Directors shall provide for the safe custody of the s=al which
shall only be used by the authority of the Divectors. and every
ingtrument to vwhich the seal shall be affixed shall be digned
autographically by a Director or by the Head of Investments or the
Company Secretary for' .e time being of The British Petroleum Compsny
p.l.c. or by some other person appointed by the Directors for the
purpose, and countersigned by the Secretary or an Assistent TSeczetaxry
PROVIDED THAT no person shall be authorised to hoth sign and

. countersign any one instrument.

Regulation 113 of Table A shall not apply.

Q‘lfw'—%

A.G. MacDonald
Assistant Secretaty

31 MAY 1990

Britannic House
Moor Lane
London EC2Y 9BU
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THE COMPANIES ACY 1948 70 1989

COMPANY LIMITED BY SHARES

et p——no

SPECIAL BESOLUTION

OF

BY PENSTON TRUSTEES LIMITED “

o

Passed 25th January 1993

- ——t

&t an Extraordinary General Mecting of BY Pension Trustees Limiled held on 25th January
1695 thye following Resolution was passed as 2 SPECIAL RESOLUTION namely:-

That the Articles of the Company be aitered by deleting Adicle 17 and substituling

therefor thie following new Article:-

e o ol RS M

17. A The Direclbrs s':‘ia;llﬁ‘ provide for he safe custody of the seal

and it shall nof be used without the authority of ihe Directors
i or o Committee authorised by the Dircctors in that behalf,
B. Every instrument 10 which the seal shall be affixed be figned
e autographically by:
H N i) One Director; of ‘ .
- i) ALy person authorised by the Directorst or “\\
AN

i
iii)  Any person authorised by the Committee referred 5
{oin paragraph (A) hereof. ‘

C.  Wherelegislationso permits, any instrument signed
autographically by 2 Director and {he Secretary or by two
Directors and expressed 1o e cxecuted by the Company shall
have the sarne effectas if the scal had been affixed {hercto.

Aritannic House 5 \ .
1 Finsbury Circus ‘ 1 >
LONDON EC2M 7BA L l‘ \ \‘
M
wpLEYasni
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BP PENSION TRUSTEES LIMITED

PRELIMINARY

%. The regulations contaijned in Part I of Table A

in the First Schedule <o the Companies Act 194§ {as

T

zmanded by the Companies Act 1967 and 1876) shall, exespt as

nereinafter provzcad and so far as notT inconsistent
with the provisions of rhese Articles, apply to the
Company. =References herein to regulations are to
regulations in Part I of the said Tahle A unless
otherwise stated. The regulations in any Table A
appliCable +0 the Company under any former epactment
relating to companies shall net apply. )

PRIVATE COMPANY

2. Tha Cempany is 2 private csmpany end
accoréingly the rvestricrions contained in rﬂgu‘at;on

72 of Part II of Table A shall apply.
SHARE (/.7. TAL

. 3. The share capital of the, Ccmoanf at the dave
cf the adoption of these Articles ds £10G divided Zn%o
100 Ordinary Shawes cf Il each.

-

u, A31 unissued szhares shalil b

=}
¢f the Directsrs and they may 2ilot, grant cptions
over or otherwise dispose of them to such z2rsons, et
such Times, end on such Twerms as they think preger.
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TRAMSTEIR OF SHEARZIS ;

5. #p ingrrusent of wramifer of fully pald shaxves
need not be signed by or on behalf of the rransiexes,
Regulation 22 shall be modified accoxdingly.

6. Subject t¢ the provisions @f regulation 24 any
share pay at any tize be Transferred to a person who 3.4
already a member of the Company. Save as aforesaid the
Directors shall have an absclute right without -assigning
any reason therefor to refuse to register any transfer .
of a share (whether fully paid or noet). :

7. Thke Company shall not charge transfer o
registration fees. References to fees in regulations 25
and 28 shall be disregaxded.

PROGEEDINGS AT GEMNERAL MEETINGS

8. Twa members preserv: in person or by proxy shall
be a quorum at any General Meeting. Regulation 53 shall
be modifiad accordingly.

.- A poll may be demanded at any General Meeting
by the Chairmar ©r by any member pressnt in person oY by
proxy and entitled to vote, Regulation 53 shall be modifi

accordingly. o .

10. Any instrument appsinting a proxy may be in any
usual or common £form or in any other form which the Direct
may approve. Such instrument (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 delivered at such place or one of such places
{if any) as may be specified for that purpose in or by way
of note to the notice convening the meating (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 av _ox on the same day as the meeting
or adjourned meeting) for the taking of the poll at which
it is to be used or be delivered to the Secretaxy (or
tlie Chairman of +the meeting) on the day and at the place
of the meeting or adjourned meeting or poli. An
instrument of proxy shall not be treated as valid until
such delivery shall have been effected. Regulations 63,

70 and 71 shall not apprly.

11, A resolution in writing signed by the heldevs of

v
7
Id

-
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not less than €0 per cent. im aggregate of The issued
Ordinary Shares shell be as effeqeive as iFf the same had
been duly passed ar a Gemeral Meering and may consist of
several documents in the like form, each signed Lty ona or
more persons, but a rasolution so signed shall not be
effective to do anyrhing regquired by the Act to be done in
General Meeting or by Special or Extraerdinary Resolution.
In the case of a corporation the rewolution may be signed on
its behalf by a Director or the Secretary thereof or by its
duly appointed attorney or duly authorised repregentative.

DIRECTORS
12. Subject as hereinafter provided the Directors shall
not be less than five nor more than twelve in number,
The Company may by Ordinary Resolution from time to time
vary the minimun number and/or fix and from time to time
vary a maximum number of Directors. Regulation 75 shall
not apply.

13. A Director shall not be required to hold any
shares of the Company by way of qualification. . Regulation
77 shall not apply. A Director who is not a member of the
Company shall nevertheless be entitled to attend and speek
at General Meetings.

14, The qucrum necessary for the transaction of the
business of the Directors shall be five or such other :
number as the Company may by Ordinary Resolution from ;
time to time determine.

15. The ordinary remuneration of the Directors shall \
from time to time be determined by an Ordinary Resolution of [
the Company and shall (unless such resolution otherwise X
provides) be divisible among the Directors as they may
agree, or, failing agreement, equally, except that any
Director who shall hold office for part only of the period
in respect of which such remuneration is Payable shall be
entitled only t¢ rank in such division for a proportion of
remuneration related to the period during which he has held
office. The Directors may repay to any Director all such
reasonable expenses as he may incur in attending and returning :
from meetings of the Directers or of any committee of the Mo
Directors or General Meetings or otherwise in o about the
business of the Company. Any Director who serves on any
committee, or who otherwise performs services which in
the opinion of the Directors are outside the scope cf the
ordinary duties of a Director, may be paid such extra
remuneration by way of salary, commission or otherwise
as the Directors may determine. Regulation 76 shall )
not apply.
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17.

iz, (A} Save as lerein crovaded, & virector shall not
vote in respect of any contract ©r arrangement or ny
other propasal whatsoever in which he has any material
interest otherwise than Dy virtue of his interesTs in
shares or debenziures or other securities of o¢x ciherwise
in or through the Company. A Diregter shall mox ba
counted in the quorun at & peexing in relation To any
resolution on which he is debarred from voting, A
Director shall (in the absence of some other material
interest than is indicated below) be entitled to vote
(and be countad in the quorum) in respect of any
resolution concerning any of the following matters,
namely: ~ *

(1) Any proposal concerning any ather company in which
he is interested, directly or indirectly and vwhether
as an officer or spareholder or otherwise howsoever,
provided that he is not the holder of or beneficially
interested in one per cent. or more of the issued
shares of any class of such company (or of any third
company through which his interest is derived) or of
the voting rights available.to members of the relevan
company (any such interest being deemed for the
purposes of this Article tc be a material interest
in all circumstances). ‘ ‘ ‘

(ii) Any proposal concerning the adoption, modification
or goperation of a superxannuetion fund or retirement
benefits scheme under which he may benefit and
which has been approved by or is subject to and
conditional upen approval by the Board of Inland
Revenue for taxafion purposes.

- .

(B) In Regulation 79, the proviseo restricting the
borrowing and charging power of the Directors shall be
amended by the deletion of the words "the ncminal amount
of the share capital of the Company for the time being
issued" and substituting "£50 millions".

The Company may by Oxrdinavy Resolution suspend or ralax
the provisions of tThis Article To any extent or ratify
any transaction not duly authorised by reason of a
contravention of this Article.

A, The Directors shall provide for the safe custody of the scal and jt shall
not be used without the authority of the Directors or a Commitie
authorised by the Directors in that behalf, -

B. Every instrument 1o which the se2 shall be affixed be signed autographically
by: :

i) One Director; or

ii) Any person authorised by the Direclors; or

iii)  Anypersonauthorised by the Committee referred to in paragraph
(A) hercof.

C. Where legislation so permits, any instrument signed autographically by a
Director and the Secretary or bry two Directors and expressed o b=
executed by the Company shall iave the same effect as if the scal had been
affixed thereto.

N




wisa

4 I B

ich
gther
aver,
2ially
ad
third
> of

2levan:

25t

ion
sent

ng the

.ax

tt.

18. The Directors zay <¢ispense with whe xeeping ¢f
attendance hocks for meetings of the IZAireczors or COMMATTAES
of the Direcxt LOXS . Regulaticn 86 shall be modified

accordingly.

19. The office of 2 Directer shall be vacated ipn any
of the evenus specified in regulavion 28 save That paragrapn
4F) of such regulation shall not apply. The office of a
Director shall also be vacated if he shall in writing offep
to resign and the Directors shall resolve to acegept Such
offer. .

20. The Directors shall not be subject tp retirement
by rotation. Regulations 89 To 9% and the second sentences
of regulations 95 and 97 shall not apply.

21. (A) A Director present at a meeting cf the
Directors shall in addition to his own vote be entitled
to one vote in respect of each other Diractor not
present at the meeting who shall have authorised him in
respect of such meeting to vote for such other Director
in his absence. Any such authority may relate generally
to all meetings of the Directors or to any specified
meeting or meetings and nmust be in writing or by cazble
or radiogram or telegram or telex message delivered
to or lodged with the Secretary prior to or at the first
meeting at which a vote is to be cast pursuant thereto.

(B) The Chairman of the Directors may, and the
Secretary at the request of the Chairman or any three
(but not less) other Directors shall, at any time
summon a meeting of the Directors.

(C) The Directors shall appoint as their Chairman
a member of their body approved by the holders of a majority
of the issued share capital or by an Ordinary Resclution.

(D) Regulations 98 and 101 shall be modified
accordingly. :

22. The Directors nmay by a resoluticn passed by
not less then & majority of the aggregate number of the
Directors delegate any of their powers or discretions
to committees consisting of one or more membexrs of their
body and (if thougnht £it) one or more other persons co-opted
as hereinafter proviced. Any comnittee so formed shall in
the exercise of the pcwers so cdelegated conform tO any
regulations which may from time to time be imposed by
the Directors. Regulation 10?2 shall not auply
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23, A Tesolumicn in ;-i:ing signed by a asjority

£ the aggregere number o the Directors shall be as
effective zs 2 resoluticn duly ?assad at a Reeting *F
Direczors and may consist of several decuments in the 1

form, each signed Dy one or gmere Directors. Regulation
105 shall net apply.

TZCES

24, Any notice or document (including a shave
certificate) may te served on or delnvered to any membex
by the Company eithex personally or by sending it through
the post in a prepaid cover addrsgsed to such mexbar at
his registered address, or (if he has no reglstered zddres:
within the United Kingdom) To the address, if any, within
the United Kingdonm sunplxed by nim to the Commany as nis
address for the service of notice, or by dulzven&ng it to
such address addressed as aforesaid. Where a notice or
other document is served or sent by post, service ox
delivery shall he deemed To be effected at the expiration
of twenty four hours (or, where second-class mail is
employed, forty eight hours) afier the time when the cover
containing the same i3 posted and in proving such service
or delivery it shall be sufficient to prove that such
cover was properly addressed, stampecd and posted.
Regulation 131 shall not apply.

INDEMNITY

25. Subject to the provisions of and so far 2% gay be
permitted by the Companies Acts 1348 to 1976, every Direct:
Auditor, Secretary or other officer of the Compeny shall be
entitled to be indemnified by the Company against all cost:
charges, losses, expenses and liabilities incurred by him :
the execution and discharge of his duties or in relatlon
thereto 1nc1ud1ng any liability incurred by him in defendi:
any proceedlngs, civil or criminal, which relate to anythiy
done or omitted or alleged to have been done or omitted by
him as an cf&lcer or employee of the Company and in which
judgment is given in his favour {or the proceedings othexw:
disposed of without any finding or admissicn of any materi:
breach of duty on his part) wr in which he is acquitted
or in connection with any gpplication under any statute
for relief from llabxllty in respect of any such-act ox
omission in which relief is granted to him by the Court.
Regulation 138 shall rot apply.




