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The Registrar of Companies for England and Wales hereby certifies that
TOTALNOBLE LIMITED

having by special resolution changed its name, is now incorporated
under the name of

ENTERPRISE OIL ITALY LIMITED

Given at Companies House, London, the 31st July 1992

i,

MR. C. CARR
For The Registrar Of Companies
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| hereby certify that
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is this day incorporatad unde- the Cpmmiss Act 1885

as a private company and that the Company is limited,

Given under my hand at the Compsnies Registration Office,
Cardiff the 29 OCTOBER 1990

7 O Goenpd,
F. A JOSEM
an sethvaviced officer




company No: 2552899

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

ENTERPRISE OIL ITALY LIMITED

(as altered by special resolutions passed on 31st July and 7th October 1992)

L. The Company’s name is ENTERPRISE OIL ITALY LIMITED.!
2. The Company’s registered office is to situated in England and Wales.
3. The company’s objects are:

(@) intheterritoryofmcUnitchingdom(andinmwhoﬂzerp!aceorplawcasmay
be determined by the Company from time to time) as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-cogtractors or otherwise and either
alone or in conjunction with others, to search and bare for and get petroleum, to zpply
for, acquire, hold and exploit any licences, leases, concessions or other rights relating to
explo;zﬁon andpmapecung for, and develepment, production, transport, storing, refining

¥

comhuxﬁblembsumu,andmpmdme,wquhcorgct, import, cxport, sell and deal in
crudcoilandimdm'ivaﬁvwaudal!kindsofﬁxc!andlubricams;

() mpurchamorbyanymhermnamncquimandmkcopﬁonscveranypmpmy
whameva,andany'ﬁm«p:ivihgmofanykindcmminm@emofmmmty,
and to improve, mamge, conatnxt, repair, develop, exchange, ot on leane or otherwise,
morigage, charge, sell, dispose of, turn to account, grant licences, options, rights and

”I’hn(‘mxywuinmmudwhhummnw “TOTALNOBLE LIMITED". By a
special resolution passed on 3!at July IMﬂwmofmcCommnywaschmgedm
“ENTERPRISE OIL ITALY LIMITHD".




privileges in respect of, or otherwise deal with ail of any part of the property and rights
of the Company;

() to acquire or undertake the whole or any part of the business, goodwill and assets
of any person, firm or company carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on for any consideration and to sell
or otherwise 1o dispose of the whole or any part of the businsss, undertaking or property
of the company either together or in portions and for such consideration as the company
may think fit and in particular for shares, dzbentures or other securities of any company
purchasing the same and to act as a holding company;

(d)  to do all such other things as may be deemed incidental or conducive to the
attainment of the Company’s objects or any of them.

The Company will carry out the activities set forth in sub-clauses 3(®), 3(c) and 3(d) as
long as they are strictly instrumeéntal to the Company’s object set forth in sub-clause 3(a).

4. The liability of the Members is limited.

3. The share capital of the Company is £100,002 divided iato 100,000 ordinary shares of £1

each (the Z“Ordjnary Shares”) and 2 preference shares of £1 each (the “Preference
Shares™).

6. (@  The Company is incorporated in accordance with the laws of England and Wales
and its registered office is to be situated at Grand Buildings, Trafalgar Square,
London WC2N 5EF England. The Company has a branch office with permanent
establishment at via dei Dune Macelli 66, Rome Italy, whose represeqtative is
Simon G Qddie, born at Mombasa, Kenya on 26 January 1953 of British
natiorlity. Reaident at via Sebastiano Conca 13, Rome Italy. Tax domicile in
Italy, Italisn Fiscal Code in Italy DDOSNG53A26 23221. %

(b)  The Company shall have a fixed life to 31st December 2042.

(c)  The Board of Directors elerted to hold office until the Company’s Annual Geperal
Meeting in 1993 is compaosed of the following members:

N IS Natiogality. P! | Date of Birt
A)  John Arthur Walmsley British, Prestbury, UK 05/12/46

B)  Iain Stayton Paterson British, Trieste, Traly 02/04/47

C)  Edward John Harris British, Bristol, UK 12/07/47

“The original capital of the Company was £1,000 divided into 1,000 Ordinary Shares of £1 each.
On 3ist July 1992 it was incressod and becarse £100,002 divided into 100,000 Otdinary Shares
of £1 each (tire “Ordirnary Shares”™) and 2 Preference Shares of £1 cach (the “Proference
Shares”).




D) Julian Daniel West British, London, UK 24/07/50

E)  Vivien Murray Gaymer British, Spalding, UK 21/02/46
All of the above domiciled in 181 Via del Babuino, Rome, Italy.

On the 31st day of July 1992 Mr John Arthur Walmsley was appointed Chairman of the
Board of Dircetors of the Company.

On the 7th day of October 1992, Mr Edward John Harris and Mr Iain Stayton Paterson,
both being Directors of the company, were appointed legal representatives of the
Company with power to act jointly and severally.

On the 7th day of October 1992 Mr Carlo Viotti of Italian Nationality, born in Milan on
28/06/32 was appointed General Manager of the Comparny in Italy.

. The Board of Internal Auditors elected for a three year term is composed of the
following members:

Name. § { Domicil Naiogality. P! | Date of Bi

A) Massimo PAGANI domiciled in Italian, born Pesaro 15/07/46
Via Sicilia 66, Rome

(Chairman and Official

Examiner of Accounts)

B} Stefania FREGONESE domiciled in Italian, born Rome 15/07/58
Via Sicilia 66, Rome

(Regular Anditor)

C) Pietro PALOMBI domiciled in Italian, born Rome 04/11/48
Via Pietro Azzarita 58, Rome

(Regular Auditor)

A) Guglicimo MARENGO domiciled in Italian, born Livorno 05/03/5]
Via icilia 66, Rome

(Substitate Auditor and Official

Exzminer of Accounts)

B) Roberto SCRYMIERI domiciled in Italian, born Buenos Aires 15/08/63
Via Sicilia 66, Rome
(Substitute Auditor)

(c) Subject to applicable law, a Shareholders’ meeting may by resolution declare
dividends in accordance with the respective rights of the Shareholders,
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()  The Preference Shares shall be izsued with the following rights, and subject to the
following restrictions and limitations:-

)

(i)

(i)

(iv)

(v)

(iv)

Out of the profits available for distribution is each year commencing with
the year from st January 1993 the holders of the Preference Shares shall
be entitled, in priority to any payment of dividend to the holders of the
Ordinary Shares, to be paid dividend non cumulative of £5 for each
Preference Share held;

Save as provided above under (i), after the priority rights of the holders of
Preference Shares have been satisfied, the entire remaining profit will,
subject to applicable law and paragraph (e) of this clause 6, be distributed
to holders of Ordinary Shares.

On a return of capital for a winding-up, the assets of the Company
available for distribution among the Shareholders shall be applied, in
priority to any payment to the holders of the Ordinary Shares, in repaying
to the holders of the Preference Shares the nominal value of such shares
and in paying a further sum of £4 for each Preference Share held;

Save as provided in paragraphs (i), (ii) and (iii) above, the holders of the
Preference Shares shail have no further or other rights to participate in the
distribution of profits or in the reimbursement of the Company’s assets:

The holders of the Preference Shares shall only be entitied to vote in the
following circumstances:~

A. in respect of a resolution to alter the Memorandum of Association
or Articles of Association of the Company; or

B, in respect of a resolution to issue debentures; or

C. in respect of a resolution to appoint a liquidator of the Company or
to set its powers; or

D, in respect of a merger resolution; or

E, inrapectofarmolnﬁonatanexmdinarygenaﬂmeﬁngincase
of insolvency procecdings.

Subject to the rights attached to the Preference Shares, on a winding up the
assets of the Company available for distribution among the Shareholders
shnﬂbcapplbdmrepaymgmtthduSOfchrdimwShumwe
mmimlvalucofnwhﬂmu;thcmuniningas&etswﬂ!bedimibumdtothc
samcboldusinpmponiontotimmmﬂmofOrdinnryShatuheld.

®) Thcprcfﬁmmmmpmlofﬂmmmyﬂmuatmﬁmccmwdomhaﬁof
the totai share capital of the Company.




()  On the 6th day of August 1992, three-tenths of the capital subzcribed was
deposited with Citibank, Rome Branch, (such deposit is evidenced by a receipt issued by
said Bank).

@) The subscribers of this Memorandum of Association are both companies
incorporated under the laws of England and Wales,

() Mames and addresses of Number apd class of shares
Shareholders as at taken by each Shareholder
31st July 1992 as at st Jyly 1992

1. Enterprise Oil plc
Incorporated vnder the laws of
England and Wales with registered
offices at
Grand Buildings
Trafalgar Square 99,539 Ordinary Shares
London WC2N SEJ 2 Preference Shares

2. Enterprise Oil Nominees Ltd
Incorporated under the laws of
England and Wales with registered
offices at
Grand Buildings
Trafalgar Square
London WC2N 5EJ 1 Ordinary Share

We, the subscribers to this Memoranduim of Association, wish to be formed iito a Company
pumuanttothisMcmm‘andum:andweagreetotakethenumbcrofshamshownommitcour
respective names:

Names and addresses of Subscribers Number of shares taken
by each Svbacriber
1. Instant Companies Limited, One
2, Baches Street
Lomdon N1 6UB
2. Swift Incorparations Limited, One
2, Baches Street
London N1 6UB
Total of shares taken Two

Dated the 30th day of July, 1990.




Witness to the above signatures: Terry Jayne

2, Baches Street
London N1 6UB
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

ENTERPRISE OIL ITALY LIMITED

(as altered by special resolutions passed on 31st Juiy and 7th October 1992)

General

1. ENTERPRISE OIL ITALY LIMITED (hereinafter “the Company™) shall have its
registered office, place of business and administrative office in England,

2. The domicile of the Shareholders will be indicated in the Company’s books.

3. The Company shall have a fixed life to 31st December 2042 and the Directors shall
convene a general meeting of the Company to be held on 31 December 2042, or, if that is
not a business day, on the immediately preceding business day, at which a resolution
could be proposed 1o extend the duration of the Company.

Share Capital and Shares

4, The share capital of the Company is £100,002 divided into 100,000 ordinary shares of £1
cach (the “Ordinary Shares”) and 2 preference shares of £1 each (the “Preference
Shares”), The Preference Shares shall be issued with the following rights, and subject to
the following restrictions and limitations:

0} Out of the profits available for distribution in each year commencing wiw the year
from 1st Janvary 1993 the holders of the Preference Shares shall be entitled, in
priority to any payment of dividend to the holders of the Ordinary Shares, to be
paid a dividend of £5 for each Preference Share held;

(i)  save as provided above under (i), after the priority rights of the holders of
Preference Shares have been salisfied, the entire remaining profit will, subject to
applicable law and article 20 hercof, be distributed to holders of Ordinary Shares.

(iii)  On a return of capital for a winding-up the assets of the Company available for
distribution among the Shareholders shall be applied, in priority to any payment to
the holders of the Ordinary Shares, in repaying to the holders of the Preference
Shares the nominal value of snch shares and in paying a further sum of £4 for each

Preference Share held; " QM \T"" | g

Chairman
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(iv)  Save as provided in paragraphs (i), (ii) and (iii) above, the holders of the
Preference Shares shall have no further or other rights to participate in the
distribution of profits or in the reimbursement of the Company’s assefs;

v) The holders of the Preference Shares shall only be entitled to vote in the following
circumstances :-

A, in respect of a resolution to alter the Memorandum of Association or Articles of
Asscciation of the Company; or

B, in respect of a resolution to issue debentures; or

C. in respect of a resolution to appoint a liquidator of the Company or to set its
powers; or

D, in respect of a merger resolution; or

in respect of a resojution at an extraordinary gensral meeting in case of insolvency
proceedings.

Subject to the rights attached to the Preference Shares, on winding up the assets of the
Company available for distribution among the Shareholders shall be applied in repaying to
the holders of the Ordinary Shares the nominal value of such shares; the remaining assets
will be distributed to the same holders in proportion to the number of Ordinary Shares
held.

The preference share capital of the Company shall at no time exceed one half of the total
share capital of the Company.

The Company may increase its share capital by new shares of such amount as the
resolution prescribes. Subject to the provisions of applicable law, the Company may
reduce jis share capital as prescribed by the relevant resolution.

Subject to the provisions of law, unissued shares shall be offered at their option to accept
to each holder of Ordinary Shares and Preference Shares pro rata to the proportion which
the number of Ordinary Shares and/or Preference Shares held by each such holder bears
to the total number of issued Ordinary Shares and Preference Shares, at the same price
per share and on the same terms as to payment and otherwise. Such offer shall be open
for acceptance for no less than 30 days from the publication of the notice. To the extent
any such offer is not accepted in full by any Shareholders, the shares shall be offered to
the Shareholders which accepted in full, This subsequent offer shall be open for
acceptance for no less than 7 days, and in the event of competition in respect of any such
offer, entitlements shall be proportionate to respective holdings of shares. Any unissued
shares not accepted pursuant to such offers may, within a further period of 3 months and
subject to applicable law, be offered to a thirc: party or third parties at the same price per
share and on the same terms as to payment or otherwise,

Shiould any Shareholder wish to transfer all or any of the sharcs in the company held by
him, he must first offer such shares to the other Shareholders in proportion 1o the number
of shares respectively held by them. The offer must by in writing and must contain all
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the conditions and terms of the sale. The right of first refusal must be exercised by those
having the right within 30 days of the receipt of offer. If any such offer is not accepted
in accordance with its terms, the Shareholder which wishes to transfer shares shall be
entitled to do so, on the conditions and terms so offered, at any time within the period of
three months form the date of the offer.

General Meetings of Shareholders

8.

10.

The Company shall in each year lold at least a general meeting, as its annual general
meeting in addition to any other meetings in that year. This annual meeting will take
place within four montbs from the end of the fiscal year. General meetings shall take
place at the registered office of the Company or at such other place, in London, United
Kingdom or in Rome, Italy, as shali be specified in the notice of the meeting. Subject to
the provisions of law, the Directors may call general meetings of the Company.

Taoe Chairman of the Board of Directors, or, in his absence or hindrance, some other
Director nominated by the Board of Directors shall preside as Chairman of the meeting.

The Company’s meeting resolves in accordance with the procedure, majority and quoram
provided by the law. On a poll every sharehiolder entitled to vote at that meeting and on
that resolution shatl have one vote for every share of which he is the holder. On a poll
votes may be given either personally by proxy. An instrument appointing a proxy shall
be in writing, executed by and on behalf of the appointor and the proxy will be valid only
for a specific meeting, or for its adjournment, A proxy cannot be conferred to a
Director, Internal Auditor or employee of the Company, nor a subsidiary company, or to
a Director, Internal Auditor or employee thereof, nor to financial companies or banks.

Board of Directors

11.

12.

Subject to applicable law, the business of the Company shall be managed by the Directors
who may exercise all the powers of the Company without any distinction between
ordinary and extraordinary management. For specific operations or for groups of specific
operations the Directors, may, by power of attorney or otherwise, appoint any person to
be the agent of the Company for such purposes and on such conditions as they determine,
including authority for the agent to delegate all or any of its powers. The Directors may
delegate any of their powers within the limits provided by law, to any committee
consisting of one or more Directors. They may also delegate to any Managing Director
or any Director boldinug any other executive office such of the powers as they consider
desirable 1o be exercised by him. Any such delegation may be made subject to any
condition the Directors may impose. Subject hereto, the proceedings of a committee with
two or more members shall be governed by the Articles regulating the proceedings of
Directors so far as they are capable of applying,

The Shareholders may by ordinary resolution appoint Directors. The number of Directors
will range from a minimum of three to a maximum of five; A Director need not be a
Shareholder. Ther terms of office of each Director shall be one a year but such Director
may be reappointed in accordance with article 18.




13.

14.

15.

16.

17.

18.

19.

The Directors shall be entitled to such remuneration as the Sharcholders’ meeting may by
resolution determine and, unless the resolution provides otherwise, the remuneration shall
be deemed to accrue from day to day. The Directors may be paid all travelling, hote! and
other expenses properly incurred by them in connection with the discharge of their duties.

Subject to applicable Jaw, the Directors may enter into an agreement or arrangement with

any Director for the provision by him of any professional services outside the scope of the
ordinary duties of the Director. The Direstors shall determine terms and remuneration of
such professional services.

A Director may not vote at any meeting of the Board or Directors on any matter in which
he has an interest (whether for his own account ¢. that of a third party) which conflicts
with the interests of the Company in any material respect. A Director having such a
conflict of interest must notify the other Directors (in accordance with applicable law) and
the Board of Internal Auditors; he must abstain from participaring in the business of the
meeting in respect of which he has such a conflict of interest. Where a Director has a
conflict of interest solely by virtue of his being a shareholder or a director of Enterprise
Oil ple, a company incorporated in England and Wales, or of any subsidiary thereof, in
either case with which the Company is proposing to enter into any agreement or
arrangement or to transact any business, he shali be deemed not to have a conflict of
interest for this purposes of this Article,

Subject to the provisions of these Articles, the Directors may regulate their proceedings as
they think fit. The Chairman or two Directors may and the Secretary, at the request of
the Chairman or two Directors, shall, call a meeting of the Board of Directors. Meetings
shall be convened by telex or letter with recorded delivery (o be delivered at least five
days before the day of the meeting, provided that in cases of urgency the notice of the
meeting may be sent by telegram or telefax or telex delivered at least one day before the
day of the meeting. Meetings shall be held at the registered office of the Company or at
such other place or  places as the Directors may from time <0 time determine or agree,
Questions arjsing at a meeting of the Board of Directors shall be decided by a majority
vote. In the case of an equality of votes, the Chairman shall have a second casting vote.
The quorum for the transaction of the business of the Directors shall be twe,

The Directors shall appoint one of their number to the office of Chairman of the Board of
Directors, should the Company’s meeting fail to appoint him. The Chairman so
appointed shall preside at every meeting of Directors at which he is present. If the
Chairman is not present at any meeting, the Directors present may appoint one of their
number to be Chairman of the meeting,

At the anonual general meeting in every year all of the Directors shall retire from office
but all or any of them may be reappointed.

Board o (&) jtors

A Board of Internal Auditors shall be established in accordance with the requirements of
the Italian law and shall consist of three effective members and two substitute members.
The members of the Board of Internal Auditors will hold office for a three year term, but
may be re-elected.




Dividends )

20.

Subject to applicable law, a Shareholder’s meeting may by resolution declare dividends in
accordance with the respective rights of the Shareholders.

Miscellaneous

21,

22,

23.

23.

Any notice to be given to or by any person pursuant to these Articles shall be in writing.
Any defects in applicable procedure for convening a general meeting shall be irrelevant at
a general meeting attended by the whole of the Company’s capital, as represented by all
the Shareholders and all the Directors and Internal Auditors. At such a meeting
participants may challenge the discussion of such matters on which they have not been
sufficiently informed.

Subject to applicable law, the Secretary shall be appointed by the Directors for such term
and for such remuneration and upon such conditions as they may think fit; and any
Secretary so appointed may be removed by them. It is acknowledged that Italian law
limits the power that can be exercised by the Secretary of the Company.

The Directors shall canse minutes to be made and the Company’s books to be kept.

The Company’s financial year shall end on 31st December of each year (but may be
altered in accordance witlh applicable law),

The regulations contained in Table A in the Schedule to the Companies (Tables A-F)
Regulations 1985 shall not apply to the Company. The Company may become subject to
all requirements of Italian law pursuvant to Article 2505 of the Jtalian Civil Code and,
particularly, to all statutory provisions of Italian laws.
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Company No: 2552899

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

ENTERPRISE QIL ITALY LIMITED

(as altered by special resolutions passed on 31st July and 7th October 1992)

General

ENTERPRISE OIL ITALY LIMITED (hereinafter “the Company™) shall have its
registered office, place of business and administrative office in England.

The domicile of the Shareholders will be indicated in the Company’s books.

The Company shall have a fixed life to 31st December 2042 and the Directors shall
convene a general meeting of the Company to be held on 31 December 2042, or, if that is
not a business day, on the immediately preceding business day, at which a resolution
could be proposed to extend the duration of the Company.

apital and Shares

The share capital of the Company is £100,002 divided into 100,000 ordinary shares of £1
each (the “Ordinary Shares™) and 2 preference shares of £1 each (the “Preference
Shares”). The Preference Shares shall be issued with the following rights, and subject to
the following restrictions and limitations:

(D Out of the profits available for distribution in cach year commencing with the year
from 1st January 1993 the holders of the Preference Sharcs shall. be entitled, in
priority to any payment of dividend to the holders of the Drdinary Shares, to be
paid a dividend of £5 for cach Preference Share held;

(iiy  save as provided above under (i), after the priority rights of the holders of
Preference Shares ..ave been satisfied, the entire remaining profit will, subject to
applicable law and article 20 hereof, be distributed to holders of Ordinary Shares.

(iif)  On a return of capital for a winding-up the assets of the Company available for
distribution among the Shareholders shall be applied, in priority to any payment to
the holders of the Ordinary Shares, in repaying to the holders of the Preference
Shares the nominal value of such shares and in paying a further sum of £4 for cach

Preference Share heid; 1 o

Chairman
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(vi)

(iv)  Save as provided in paragraphs (i), (ii) and (iii) above, the holders of the
Preference Shares shall have no further or other rights to participate in the
distribution of profits or in the reimbursement of the Company’s assets;

(v)  The holders of the Prefereiice Shares shall only be entitled to vote in the following
circumstances :-

A, in respect of a resolution to alter the Memcrandum of Association or Articles of
Association of the Company; or

B. in respect of a resolution to issue debentures; or

C. in respect of a resolution to appoint a liquidator of the Company or to set its

powers; or
D, in respect of a merger resolution; or
E. in respect of a resolution at an extraordinary general mesting in case of insolvency
proceedings.

Subject to the rights attached to the Preference Shares, on winding up the assets of the
Company available for distribution among the Shareholders shall be applied in repaying to
the holders of the Ordinary Shares the nominal value of such shares; the remaining assets
will be distributed to the same holders in proportion to the number of Ordinary Shares
held.

The preference share capital of the Company shall at no time exceed one half of the total
share capital of the Company,

The Company may increase its share capital by new shares of such amount as the
resolution prescribes. Subject to the provisions of applicable law, the Company may
reduce its share capital as preseribed by the relevant resolution.

Subject to the provisions of law, unissued shares shall be offered at their option to accept
to cach holder of Ordinary Shares and Preference Shares pro rata to the proportion which
the number of Ordinary Shares and/or Preference Shares held by each such holder bears
to the total number of issued Ordinary Shares and Preference Shares, at the same price
per share and on the same terms as to payment and otherwise. Such offer shall be open
for acceptance for no less than 30 days from the publication of the notice. To the extent
any such offer is not accepted in full by any Shareholders, the shares shall be offered to
the Shareholders which accepted in full. This subsequent offer shall be open for
acceptance for no less than 7 days, and in the event of competition in respect of any such
offer, entitlements shall be proportionate to respective holdings of shares. Any unissued
shares not accepted pursuant to such offers may, within a further period of 3 months and
subject to applicable law, be offered to a third party or third parties at the same price per
share and on the same ferms as io payment or otherwise.

Should any Shareholder wish to transfer all or any of the shares in the company held by
him, he must first offer such shares to the other Shareholders in proportion to the namber
of shares respectively held by them, The offer must by in writing and must contain all




the conditions and terms of the sale. The right of first refusal must be exercised by those
having the right within 30 days of the receipt of offer. If any such offer is not accepted
in accordance with its terms, the Shareholder which wishes to transfer shares shall be
entitled to do so, on the conditions and terms so offered, at any time within the period of
three months form the date of the offer.

General Meetings of Shareholders

8. The Company shall in each year hold at least a general meeting, as its annual general
meeting in addition to any other meetings in that year. This annual meeting will take
plaze within four months from the end of the fiscal year. General meetings shall take
place at the registered office of the Company or at such other place, in London, United
Kingdom or in Reme, Italy, as shall be specified in the notice of the meeting. Subject to
the provisions of law, the Directors may call general meetings of the Company.

9, The Chairman of the Board of Directors, or, in his absence or hindrance, some other
Director nominated by the Board of Directors shail preside as Chairman of the meeting.

10.  The Company’s meeting resolves in accordance with the procedure, majority and quorum
provided by tke Jaw. On a poll every shareholder entitled to vote at that meeting and on
that resolution shail have one vote for every share of which he is the holder. On a poll
votes may be given either personally by proxy. An instrument appointing a proxy shali
be in writing, executed by and on behalf of the appointor and the proxy will be valid only
for a specific meeting, or for its adjournment. A proxy cannot be conferred to a
Director, Internal Auditor or employee of the Company, nor a subsidiary company, or to
a Director, Internal Auditor or employee thereof, nor to financial companies or banks.

Board of Directors

11.  Subject to applicable law, the business of the Company shali be managed by the Directors
who may exercise all the powers of the Company without any distinction between
ordinary and extraordinary management. For specific operations or for groups of specific
operations the Directors, may, by power of attorney or otherwise, appoint any person to
be the agent of the Company for such purposes.and on such conditions as they determine,
including authority for the agent to delegate all or any of its powers. The Directors may
delegate any of their powers within the limits provided by law, to any committee
consisting of one or more Directors. They may also delsgate to any Managing Director
or any Director holding any other executive office such of the powers as they consider
desirablc to be exercised by him. Any such delegation may be made subject to any
cotidition the Directors may impose. Subject hereto, the proceedings of a committee with
two or more members shall be governed by the Articles regulating the proceedings of
Directors so far as they are capable of applying,

12, The Shareholders may by ordinary resolutior: appoint Directors, The number of Directors
will range from a minimum of three to a maximum of five; A Director need not be a
Shareholder. Ther terms of office of each Director shall be one a year bvt such Director
may be reappointed in accordance with article 18.




13.  The Directors shall be entitled to such remuneration as the Shareholders” meeting may by
resolution determirs and, unless the resolution provides otherwise, the remuneration shall
be deemed to accrue from day to day. The Di-wctors may be paid all travelling, hotel and
other expenses properly incurred by them in copnection with th= discharge of their duties.

14.  Subject to applicable law, the Directors may enter into an agreement or arrangement with
any Director for the provision by him of any nrofessional services outside the scope of the
ordirary duties of the Director. The Directors shall determine terms and remuneration of
such professional services.

15. A Director may not vote at any meeting of the Board or Directors on auy matter in which
he has an interest (whether for his own account or that of a third party) which corflicts
with the interests of the Company in any material respect. A Director having such a
conflict of interest must noiify the other Directors (in-accordance with applicable law) and
the Board of Interna! Auditors; he must abstain from participating in the business of the
meeting in respect of which he has such a conflict of interest. Where a Director has a
conflict of interest solely by virtue of his being a shareholder or a director of Enterprise
Oil plc, a company incorporated in England and Wales, or of any subsidiary thereof, in
either case with which the Company is proposing to enter into any agreement or
arrangement or to transact any business, he shall be deemed not to have a conflict of
interest for this purposes of this Article,

16.  Subject to the provisions of these Articles, the Directors may regulate their proceedings as
they think fit. The Chairman or two Directors may and the Secretary, at the request of
the Chairman or twe Directors, shall, call a meeting of the Board of Directors, Meetings
shail be convened by telex or letter with recorded delivery to be delivered at least five
days before the day of the meeting, provided that in cases of urgency the notice of the
meeting may be sent by telegram or telefax or telex delivered at least one day before the
day of the meeting. Meetings shall be beld at the registered office of the Company or at
such other place or  places as the Directors may from time to time <ztermine or agree,
Questions arising at a meeting of the Board of Directors stiall be decided by a  majority
vote. In the case of an equality of votes, the Chairman shail have a second ca“ting vote.
The quorum for the transaction of the business of the Directors shall be two.

17.  The Directors shall appoint one of their number to the office of Chairman of the Board of
Directors, should the Company’s meeting fail to appoint him. The Chairman so
appointed shall preside at every meeting of Directors at which he is present. If the
Chairman is not prcsent at any meeting, the Directors present may appoint one of their
number to be Chairman of the meeting.

18. At the annual general meeting in every year all of the Directors shall retire from office
but all or any of them may be reappointed.

Board o Internal Auditors

19. A Board of Internal Auditors shall be established in accordance with the requirements of
the Italian law and shall consist of three effective members and two substitute members.
The members of the Board of Internal Auditors will hold oifice for a three year term, but
may be ie-clected.
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20.  Subject to applicable law, a Shareholder’s meeting may by resolution declare dividends in
accordance with the respective rights of the Shareholders.

Miscellancous

21.  Any notice to be given to or by any person pursuant to these Articles shall be in writing.
Any defects in applicable procedure for convening a general meeting shall be irrelevant at
a general meeting attended by the whole of the Company’s capital, as represented by all
the Shareholders and all the Directors and Internal Auditors. At such a meeting
participants may challenge the discussion of such matters on which they have not been
sufficiently informed.

22.  Subject to applicable law, the Secretary shall be appointed by the Directors for such term
and for such remuneration and upon such conditions as they may think fit; and any
Secretary so appointed may be removed by them. It is acknowledged that Italian law
limits the pover ws  snbe exercised by the Secrctary of the Company.

24,  The Directo. » .use minutes to be made and the Company’s beoks to be kept.

24,  The Crpeny’s financial year shall end on 31st December of each year (but may be
altered in accordance with applicable law).

25.  Tbe regulations contained in Table A in the Schedule to the Companies (Tables A-F)
Regulations 1985 shall not apply to the Company. The Company may become subject to
all requirements of Italian law pursuvant to Article 2505 of the italian Civil Code and,
particularly, to all statutory provisions of Italian laws,




