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COMPANIES (CONSOLIDATION) ACT, 1908.

Dreranaton of Compliance with the reguisitions of the Companies
Acts, mado pursuant to S. 17 (2) of the Companies (Cursolidation)
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Limited, and That alf the requisitions of the Companirs (Consolidation)
Act, 1908, in respect of matters precedent to the re stration of the said

Company and incidental thereto have been compliel with.  And I make

this solemn Declaration conscientiously helieving the same to bo true and

bo o , o by virtue of the provisions of the * Statutory Declarations Act, 1885.”
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to Dbe signed and filed pursuant to S, 72 (1) (i) of the Companies
(Consolidation) Act, 1908 (R Edw, 7 Ch. 69),

PUBLISULED AND BOLD BY

WATERLOW & SONS LIMITED. =

LAW AND COMPAXIEY STATIONERS AND REGISTRATION AGENIS,

LONDON WALL, LONDON.
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Lisr of the DPersons who have consented to be Directors of
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Limited,

to be delivered to the Registrar pursuant to s, 72 (2) of the

Companies {Consolidution) Act, 100~ (= Edw. 7 ¢ 69),

PUNELISHED AND BULD BY

WATERLOW & SONS LIMITED

LAW AND COMPANIES STVITONBRS AND REGISTIATTION AGLN1S,
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To the Registrar of Joint Stock Companies: -

fo) %é’- , the undersigned, " hereby give you notice, pursuant

to s. 79 (2) of the Companies {Consolidation) Act, 1908, that the

following persons have consented to he Direetors of .
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STATEMENT of the Nominal Capital made pursuant to s. 112 of the Stamp
Act, 1891, as amended by s. 7, Finance Act, 1899. (Nore~—The Stamp Duty on the

Nominal Capital is Five Shillings for every £100 or fraction of £100.)

This Statement is to be filed with the Memorandum of Association or other

Document, when the Company is registered.

PUBLISHED AND S8OLD BY

WATERLOW & SONS I;]LBA:[UTIE]Z>

LAW AND COMPANIES STATIONERY AND REGISTRATION AGENTS,

LONDON WALL, LONDON.
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o Date_.izz day of L ety 1912

This Statement should be signed by an Olficer of the Comoany,
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COMPAINY ILIMITHED BY SHARES.

Central Illinois Oil Production & Refineriss, -

LIMITED.

Memorandum .

AND

HMrticles of Elssociation. .

Registered the day of , 1912,

"~ PARKER & PARKER,
| e * Friars Ilouse,”
RS T A TR New Broad Street, B.C..
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Central Illinois Oil Production & Refineries, Limited.
1. The name of the Comwpany is ‘°ENyrrar fvvmvoss Om  J/
ProvoerioN & REFINERIES, Liv Tin.”
2. The Registered Office of the Company will be situate in
"' England.
3. The objects for which the Coupreny is established are:- -~ 4
(a) To enter into and carry into effect (either with or _. e
without modification} two agreements with Oil Production & A ON
. . s . - . AN
Refineries, Limited. a draflt of each of which has already been éJ )
N prepared and has lor the purpose of identification been A PN !
il A . , . . . W=
' subscribed by [ Shirley Parker, of Ifriars’ louse, New Broad FEEE )
Streot, London, 1.0, a Solicitor of the Supreme Court, or to ¥ ol R
“ % enter into any other agreement or agreements which may ) pf))‘
? ) ' be substituted therefor or supplemental thereto, and to carry " &
such other agreement or agreements or any or either of them e
into elleet, either with or without modilication, as may be \/"j
thought expedient.
L 5
(B) To bore, drill, excavate, mine and operate for,
discover, produce and purchase oil, gas, water, stone
coal and other minerals or substances; to refine,
purify, smelt, manufacture and convert the crude mincrals
or produects so produced, purchased or discovered, into
] oy refinéd substances, products or minerals for marketable or
1 '
[
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comruercial purposes : to solt and dispose of such sabstances,
produets or minerals, oither in the crude, refined or mang-
factured state ; to erect or construct derricks, tanks, water-
works, electric light or gas works, coal tipples, power houses
and pipe-lines for the storage, transportation and shipment
of oil, gas or water, and other structures, buildings, plants
or cstablishments of an industrial character.

{¢) To make, enter into, and perform contracts with
individuals, firms, or corporations for furnishing and
supplying oil or its by-products obtained by process of
vefining, or fov furnishing and supplying to such individuals,
firms or corporations, light, heat, power, gas or water,
by means of electric lights, gas or water works ; to charge
for supplying heat, light, power, gas or water, or for
transporting or storing oil or gas according to such
reasonable rates and prices as may be agreed upon by
confract, or as may be established or permitted by law ; and
to accept in payment of such contracts, money, notes,
bonds, and other property, real or personal,

(p) To hold, buy, sell, apply for; underwrite, or other-
wise acquire and deal in and with shares, stoolk, debentuares,
or other scourities or obligations of any government,
authority, corporation or company.

(8) To purchase, take on lease, or otherwise acquire
any concessions, grants, decrees, rights, powers, or privi-
leges, whether relating to oil, gas, minerals, or otherwise.

(r) To prospect, examine and explora any territories
and for that purpose to employ experts and other agents
and cquip expeditions, and to mine and bore for, win
and get oils, natural gas, coal, shale, and substances and
minerals of all kinds, and generally to develop the
resources of and turn 1o account any lands, estates, pro-
perties and rights in such manner as the Company may
think expodient,

(@) To earry on the business_of Produgers, AapoLiers,
exporters, manufacturers and refiners of oty and petroleum. - -

spirit and of dealers therein, and in all products capable
of being made from oils, or of which oil is an ingredient,
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(1) To earry or all or any of the businesses of layers
and owners of pipe lnes and other means of trunsport for
petroleum and other oils and produets, whavlingers, mer-
chants, carriers, shipowners and chartevers, lightermen,
barge owners, factors and brokers in all or any of their
branches, and to treat and turn to account in any manner
whatsoover petroleam or other oil, or any product thereof.

(1) To acquire, lcase, own, establish, construet, main-
tain, improve, manage, work, control, superintend, or
coneur or assist in so doing, any roads, ways, tramways,
railways, docks, wharves, piers, viaduots, aqueduets, canals,
water courses, tanks, reservoirs, and other apparatus and
gasworks, clectrie lighting and power works, shops. stozes,
factories, warchouses, and any works for generating, pro-
ducing, manufacturing, holding, recciving, distributing,
purifving, refining, or in any manner dealing with and
turning to account mineral oils, gas and other similar
substances, or t*he residual products obtained in the
manufacture, purifying and refining thereof, and generally
any buildings, works, apparatus, or convenience which
may seem caleulated direetly or indiveetly to advance the
Company’s interests,

() To take or acquire by purchase, lease, grant,
license, or exchange, or otherwise howsoever, and either
to hold or with a view 1o resale al a profit, lands, buildings,
easements, machinery, plant, stock-in-trade, patent or
other rights or privileges and generaliy any property or
rights of any kind whatsoever wheiber real or personal,
or any estale or interest therein, which may be required
or be considered convenientfor any purpose of the Company
or in connection with any business carried on by it or which
may be considered capable of being profitably dealt in or
made by the Company, and to lay out land as parks or
places of public recreation,

(x) To pwrchase or otherwise acquire and undertako
the whole or any part of the husiness, property, rights, and
liabilities of any company or person careying on, or author-
ised or intending io carry on, anv business which the
Company s authorised to carry on, or owning ov being enditled
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to any proporty which it is considered desirabic for this
Company to acquire or to acqguire an interest in.

(1) Te sell, lease, convert into moncy, barter, grant
easemonts, Heenses, or other rights over or in any other way
realize or dispose of tho andortaking, property, assets and
offects of the Company, or any parh thereot, for such
considoration as may be thought fit, and in partweular for
sharos, stock or securitios of any olher company, cither fully
or partly paid up, and to accept payment for any property
so sold or disposed or dealt with by instalments.

(s1) To draw, accept, endorse, and negotiatce bills of
exchange, promissory notes, and other negotiable instru-
ments.

(v) To borrow or raise moncy and receive money on
deposit, and for the purpose of sceuring or discharging any
sach money ot wny dobt, or any contract of indemnity,
or obher obligation or liability of or binding upon the Com-
" pany, to mortgage and charge the wandertaking and all or
any of the real and personal property and assets of the
Company, present or futwre, and all or any of the uncalled
capital for the time being of the Company, and to create
and issuc at par or at & premium, or discount, debentures,
mortgage debentures, debenture stock and other sceurities
payable to bearer or otherwise, and either permanent or
rodeemablo, or repayable, and to secure iy obligations ox
securitics of the Company, by means of covering, or trust
deeds or otherwise, and to confer upon any incumbrancer
such powers of making and enforcing calls and of exchanging
any debenturcs or debenture stock for shares in the capital
of the Company, and otherwise as may be thought fit.

(0) To promote any company having objeets in whole
or in part similar to those of this Company, or whoso objects
shall includo the acquisition of any of the assets ox linbilitics
of this Company, or the promotion of which shall be thought
coleulated to advanec directly or indirectly the objects of
this Company.

%
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(@) To pay all expenses of and in connection with he
incorporation or promotion of this or any other company,
and the obtaining the subseription of any shares or securities
thereof, and procuring or obtaining settlements and quo-
tations upor the London or Foreign, Colonial or Provincial
Stock Exchanges of any of such shares or securities,

(@) Tolend money to and guarantee the performance
of tho contracts and obligations of, and the payment of the
prineipal of or the dividends or interest on any stock,
shares. debentures, or securitics of any company or person,
in any casn in which such loan or guarantee smay appear
likely directly or indirectly to further the objects of this
Clompany.

(r) To amalgamate with any other company whether
by sale or purchase (for shares or otherwise) of the under-
taking, subject or not to the liabilities of this or any such
other company, with or without winding up, or by sale or
purchase (for shares or otherwise) of all the shares, stock,
debentures or other seeuritics of this or any such other
company, or in any other manner ; and to enter into partner-
ship, or any arrangement in the nature of partnership, or any
joint purse or profit sharing arrangement with any company
or person.

(s) To take all neeessary and proper steps in Parlia-
ment, or with any foreign, colonial, or other government, or
with any authority, local, municipal, or otherwise in any
part of the world, for cnabling the (‘ompany to give eflcct
to these presents, or {o carry any of the C‘ompany’s objeets
into effcct or for eflecting any modification of the Company’s
constitution, or for any other purpose, and to oppose the
granting of uny act, bill, or provisional order or concession
to othors, and to apply for, procure, or obtain any powers,
privileges, rights or concessions for this Company or for any
other company or person,

(T) To give pensions, gratuities, donations and emolu-
ments to any person ab any time in the employmont of {ho
Company, or engaged in any business acquired by the Com-
pany, and the wives, widows, families and dependanis of
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any such persens, and to found, support and subseribe to
any schools, hospitels, dispensaries, dining-rooms, baths,
and places of reereation, and any national, educational,
scientifie, literavy, religious or charitable institutions or
objcets, and any trade societies (whether such societies be
solely connected with any trade or trades carried on by the
Company or not) and any club or other establishment which
may be considered to be in any way calculated to advance
the interests of the Company, or of the persons employed
by the Company, and to subscribe towards or guarantee the
expenses of or otherwise take part in the promotion of any
exhibition.

(u) To distribute among the Members in specie any
property of the Company, but so that no distribution
amounting to a reduction of capital be made except with
the sanetion (if any) for the time being required by law.

(v) To procure the registration or legal recognition of
the Company in any part of the world.

{w) Todoall orany of the matters aforesaid in any part
of the world, and not only in the United States of America,
and either as principals or agents or trustees for others, and
either in the name of the Company or of any person or
company, and either alone or in concurrence with any
person, company, government, or other body or authority.

(x) To do all such other things as are in the opinion of
the Directors incidental or conducive to the attainment of
the above objects, and so that the word ‘ Company ”
throughout this clause shall be decmed to include any
government, body, authority, partnership, association, or
other body of persons whether incorporated or not, and
whether registered or domiciled in the United Kingdom or
elsewhere.

~y

The objects set forth in any sub-clause of this clause shall not,
except when the context expressly so requires, be in any wise limited
or restricted by reference to or inference from the terms of any other
sub-clause, or by the name of the Company.



vii.
4. The liability of the Mombors is limited.

5. The capital of the Company is £2,500,000, divided into
2,600,000 shares of £1 each, with power to divide the shares in the
capital, whether original or increased into several classes, and to

attach thereto respectively any preferentinl, deferred, qualified or
special rights, privileges or conditions.
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We, the several persons whose names and addvesses are subseribed,
are desirous of being forined iuto & Company, in pursuance of G
this Memorandum of Association, and we rospectively agree to
take the number of shares in the capital of the Company set
opposite to our respective names.

Number of
Preference Shares
taken by each
Subseriber.

Nanmug, Anprugsug, awp Dusorrions or SUBSORIBARS

W%%.M?WM %fow ' One. .

Dated the 32 day of M 1912,

viilness to the sbove Signatures—ey / //% oL %ot
!

brlpirs B He
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5 COMPANIES (CONSOLIDATTON) ACT, 1908,
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COMPANY LIMITED BY SHARES. o
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or

Gentral TMinos 0il Production & Refineries, Limited.

B e

TABLE “*A>”

1. The Regulations in Table *‘ A contained in the irst
Schedule to the Companies (Consolidation) Act, 1908, shall not apply
to the Company, except so far as the same are repeated or contained
in these Articles.

INTERPRETATION.

2. In these presents the words standing in the first column of
the following Table shall bear the meanings set opposite to them
respectively in the second column thereof, if not inconsistent with
the subject ox context :—

‘Worps, MEANINGS.

The Company. Central Illinois OQil Production & Refineries,
Limited.

The Act. The Companies (Consolidation) Act, 1908, and
every other Act for the time being in force

concerning Joint Stock Companies and affecting
the Company.

These presents. These Articles of Association or other the regula-

tions of the Company from time to time in
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Wonps. MBANINGS.
The Office, The Registered Offico for the time being of the
Company.
Extraordinary The meanings assigned by Section 69 of the Act.
and Special
Resolutions.
The Directors. The Directors for the time being of the Company.
Seal. The Common Seal of the Company.
Month. Calendax month.
In writing. Written, printed, typewritten, or lithographed,
or partly one and partly another.
‘Register. - The Register of Members of the Company.
Paid up. Includes credited as paid up.

- Words importing the singular number only include the
plural number and viee versa.

Words importing the masculine gender only include the
feminine gender. .

‘Words importing persons include corporations.

Subject as aforesaid any words defined in the Act shall, if not
inconsistent with the subject or context, bear the same meaning in
these presents.

BUSINESS.

3. The Company shall forthwith enter into, and affix the Com~
pany’s Seal to, two agreements, the drafts of which have already
been prepared and are respectively expressed to be made between
Oil Production & Refineries, Limited (hereinafter called °‘the
Vendor Company™), of the one. part and the Company
of the other part, and each of which drafts has Tor the
purpose of identification been subseribed by E. Shirley Parker,
Solicitor ; and. the Directors shall carry the said agreements
into effect with full power nevertholess from time to time
and at any time to agree to any modifications of the terms thoreof,
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cither before or after the execution thereof. The hasis on wlich
the Company is established is that the (fompany shall purchase the
propertios comprised in one of the said agreements on the terms therein
set forth, subject to such modifications (if any) as aforesaid, and it
shall be no objection to the said agreements that the first Directors
of the Company, or some of them, are promoters, or are Dircetors
of the Vendor Clompany, or are otherwise intercsted in the said
agreements, or that, in the circumstances, no indopendent Board of
the Company is constituted, or that the price for the said properties
has been fixed by the Vendor Company, or that the value thereof
has not been the subjoct of indopendent enquiry or otherwise, or
that the terms and conditions of the said agreements have not been .-
the sukject of independent negotiation or arrangement or otherwise,
and cvery Membor of the Company, present and future, is to be
deemed to join the Company on this basis.

4. Any branch or kind of business which by the Memorandum
of Association of the Company or these presents is either expressly
or by implication authorised to be undertaken by the Company may
be undertaken by the Directors at such time or times as they shall
think fit, and further may be suffered by them to be in abeyance,
whether sueh branch or kind of business may have been actually
commenced or not, so long as the Directors may decm it expedient
not to commence or proceed with such branch or kind of business.

5. Nome of the funds of the Company shall be applied in the
purchase of, or in lending on, shares of the Company.

SHARES.

6. 1,700,000 shares of the original capital of the Company
numbered 1 to 1,700,000 inclusive, shall be Preference Shares, and
800,000 shares, numbeved 1,700,001 to 2,500,000 inclusive, shall be
Ordinary Shares. The said Preference Shares shall confer:—

(a) Theright to a fixed Cumulative Preferential Dividend
at the rate of 8 per cent. per annum on the capital for the
time being paid up thercon.

() The right,whenever the surplus profits of any year
remaining alter payment of such dividend to the cl.se of
that year and after provision for the reserve fuud shall be
more than sufficient to jay a dividend for that year at the
rate of 8 per cent. per annum on the capital paid up on the
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Ordinary Shares,to participate in tle surplos profits of the
year rateably with the holders of the Ordinary Shares in
proportion to the capital paid up on such Shaves whether
Preference or Ordinary ; and
(6) The right in a winding up to payment off of capital
and any arrears of dividend whether declared or not in
priority to the Ordinary Shares hut without any Inrther
right to participate in any remaining assels.
7. Save as provided by eonfract to the contrary the shares shall
be: under the control of the Directors, who may allot or otherwise
dispose of the same to such persons on such terms as d conditions,

and either at a premium or otherwise, and at such times as the
Directors think fit.

8. If by the conditions of allotment of any share the whole or
part of the amount or issue price thereof shall be payable by instal-
ments, every such instalment shall, when due, be paid to the Com-
pany by the person who for the time being, and from time to time,
shall be the registered holder of the share or his legal personal
representatives.

9. The minimum subseription upon which the Directors may
proceed to the first allotment of shares is seven shaves of £1
each.

10. The Company may at any time pay a commission to any
person for subscribing or agrecing to subscribe, whether absolutely or
conditionally, for any shares in the Company or procuring or agrecing
to procure subscriptions, whether absolute or conditional, for any
shares in the Company, and the commission shall not exceed 25 per
cent. on the shares in each case subscribed or to be subscribed.

11. The Company may make arrangements on the issue of
shares for a difference between the holders of such shaves, in the
amount of calls to be paid, and the time of payment of such calls.

12. The joint holders of a share shall be severally as well as
jointly liable for the paynient of all instalments and calls due in
respect of such share.

13. Save as herein otherwise provided, the (ompany shall be
entitled to treat the registered holder of any share as the absolute
owner thereof, and accordingly shall not (except as ordered by a
Court of competent jurisdiction, ox as by Act required) be bound to
recognise any equitable or other claim to, or interest in, such share on
the part of any other person.
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CERTIFICATES.

1. BEvery Member shall be entitled to one Certificate for the
shares registored in his name, or, on payment of such sum, not exceed-
ing one shilling per Certificate, as the Directors meay from time to
time require, to several Certificates, each for a part of such shares.
Bvery Certificate of shares shall be under Seal and signed by one
Director at least and the Secretary, and shall specify the number and
denoting numbers of the shares in respect of which it is issued, and
the amount paid up thercon, provided that in the casc of jcint
holders the delivery of a Certificate or Certificates to any one of them
shall be sufficient delivery to all.

15. If any Certificate be worn out or defaced, then, upon
production thercof to the Directors, they may order the same to be
canceled and may issue a new Certificate in lieu thereof, and if any
Certificate be lost or destroyed, then wpon proof thercof to the
satisfaclion of the Dircctors, and on such indemnity as the Dircctors
deem adequate being given, a new Certificate in lieu thereof shall be
given to the party entitled to such lost or destroyed Certificate. In
casce of destruction or loss the Member to whom such new Certificate
is given shall bear and pay to the Company all expenses incidental to
the investigation by the Company of the evidence of such destruction
or loss and to such indemnity.

16. The sum of One Shilling or such smaller swm as the Divec-
tors may determine shall be paid to the Company for every Certificate
issued under the last preceding Article.

CALLS.

17. The Dircetors may from time to time make such Calls as
they think fit upon the Members in respect of all moneys unpaid on
the shares held by them respectively, and not by the conditions of
allotment thereof made payable by instalmonts at fixed times,
and cach Member shall pay the amount of cvery ("all so made on
him to the persons and at the times and places appointed by tho
Directors.

18, A (all shall be deemed to have been made when the
resolution of the Directors authorising such (all was passed.



6

19. Mo Call shall exceed Ten Shillings per share, or be
made payable within one month aftor the last preceding (lall
was payable.

90. Fourteen days’ notice of any Call shall be given,
specifying the time and place of payment and to whom such Call
shall be paid. Before the time for payment the Dircctors may, by
notice in writing to the Members, revoke the Call or extend the time
for payment.

21. If the sum payable in respeet of any Call or instalment be
not paid on or before the day appointed for payment thereof, the
holder for the time being of the share in respect of which the Call
shall have been made or the instalment shall be due, shall pay interest
for the same at the rate of £10 per contum per annum from the day
appointed for the payment thercof to the time of the actual payment,
or at such other rate as the Directors may determine, but the Directors
skall have power to remit such interest or any part thereof.

22. The Dircctors may, if they think fit, receive from any
Member willing to advance the same, all or any part of the money duo
upon the shares held by him beyond the sum actually called for, and
upon the amount so paid in advance, or so much therco: as {from
time to time exceeds the amount of the Calls then made upon the
shares in respect of which such advance has been made, the Company
may pay inturest at such rate as the Member paying such sum in
advance and the Dircctors agree upon.

FORFEITURE AND LIEN,

23. If any Member fails to pay any Call or instalment on or
before the day appointed for the payment of the same, the Directors
may ab any time thorcafter, during such time as the Call or instalment
remains unpaid, scerve a notice on such Member reguiring him to pay
the same, together with any interest that may have acerued and all
expenses that may have been incurred by the Company by reason
.of such, non-payment.

24. 'The notice shall name a day (not being less than fourteen
days from the date of the notice} and o place or places on and ab
which such Call or instalment and such inferest and expenses as
aforesaid are to be paid. The notice shall also state that in the event
of non-payment at or before the time and at the place dppointed,
the shares in respect of which such Call was made or instalment is
i ayable will be liable to be forfeited.
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25. 1 the requisitions of any such notice as aforesaid are not
complied with, any shares in respect of which such notice has been
given may, at any timo thereafter, before payment of all Calls or
instalments, interest and expenses duo in respeet thereof, be forfoited
by a resolution of the Directors to that effect ; such forfeiture shall
include all dividends declaved in respect of the forfeited shares, and
not actually paid before the forfeiture,

26.  Any shares so forfeited shall be deemed to be the property
of the Company, and the Directors may sell, re-allot or otherwise
dispose of the same in such manner as they think fit.

27. The Directors may at any time before any shares so for-
feited shall have been sold, re-allotted or otherwise disposed of,
annul the forfeiture thereof upon such conditions as they think fit.

28. A Member whose shares have been forfeited shall, notwith-
standing, be liable to pay, and shall f( *thwith pay to the Company all
calls, instalments, interest, and expenses owing upon or in respect of
such sheres at tho time of forfeiture, togethor with interest thereon.
from the time of forfeibure until payment at the rate of £10 per cent,
per annum, and the Directors shall enforce the payment of such
moneys or any parb thereof if they think fit, but shall not bo under
any obligation so to do,

29. The Company shall have a first and paramount len upon
all the shares other than fully paid shares registered in the name
of each Memher (whether solely or jointly with others) for his debts,
liabilities and engagements, solely or jointly with any other person, to
or with the Company, whetle. the period for the payment, fulfilment
or discharge thereof shall huve actually arrived or not, and no cquit-
able interest in any shares shall be created except upon the footing
and condition that Article 13 hereof is to have full effect. Suech lien
shall extend to all dividends from time to time declared in respect of
such shares. Unless otherwise agreed, the registration of a transfer
of shares shall operate as a waiver of the Company’s lien (if any) upon
such sharcs.

30. [For the pur;ose of enforeing such lien, the Directors may
soll all or any of the shares subject thereto in such manner as they
think {it ; but no sale shall be made until such poriod as aforesnid shall
havoe arrived, and until notice in writing of the intention to sell shall
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have beon served on such Member, his exceuntors or administrators,
and default shall have beers made by bim or them in the payment,

fulfilment or discharge of such debts, liabilities or engagements for
seven days after such notice.

81. The net proceeds of any such sale shall be applied in or
towards satistaction of the debts, liahilities or engagements, and the

residue (if any) paid to such Member, his exccutors, administrators or
assigns.

32. Upon any sale after forfeiture, or for enforeing & Jien in.
purported oxersise of the powers hereinbofore given, the Directors
may cause the purchaser’s name to be entered in the register in
respect of the shares sold, and the purchaser shall not be bound to sec
to the regularity of tho proceedings, or to the application of the
purchase money, and after his name has been entered in the register
in respect of such shares the validity of tho sale shall not be impeached
by any person, and the remedy of any person aggrieved by the sale
shall be in damages only, and against the Company exclusively.

TRANSFER AND TRANSMISSION OF SHARES.

33. The instrument of transfer of any share shall be signed both
by the transferor and transferce, and the transferor shall be deemed
to remain the holder of such share until the name of the transferee is
entered in the register in respect thereof.

34. The instrument of transfer of any share shall be in writing
in the usual common form, and must be left duly stamped at the
office for registration, accompanicd by the certificate of the shares
to be transferred, and such other evidence (if any) as the Directors

may requirc to prove the title of the intending transferor, or his
right to transfer the shares.

35. The Dircetors may decline to register any transfer of shares
upon which the Company has a lien, and in the case of shares not
fully paid up may refuse to register a transfer to a transferce of whom
they do not approve, without giving any reason therefor. -

36. All instruments of transfer which shall be registered shall
be retained by the Company, but any instrument of transfer which
the Directors may deeline to register shall on demand be returned to
the person depositing the same
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37. A fee not exceoding 2s. Gd. may be charged for each
transfer, and shall, if required by the Directors, be paid before the
registration thereof.

38. The register may be closed during such time as the Directors
think fit, not exceeding in tho whole thirty days in each year.

39. Tho executors or administrators of a deceased Membey (not
being one of several joint holders) shall be the only persons recognised
by the Company as having any title to the shares registered in the
name of such Member, and in case of the death of any one or more of
the joint holders of any registered shares, the survivors shall be the
only persons recognised by the Company as bhaving any title to or
interest in such shares.

40. Any person becoming entitled to shares in consequence of
the death or bankruptey of any Member, upon producing such.
evidence that he sustains the character in respect of which he pro-~
poses to act under this Article, or of his title, as the Directors think
sufficient, may, with the consent of the Directors (which they shall
nofi be under any obligation to give), be registered as a. Member in
respect of such shares, or may, subject to the regulations as to
transfers hereinbefore contained, transfer such shares. This clause
is hereinafter referred to as ¢* the Transmission Clause.”

SHARE WARRANTS.

41. The Company with respect to fully paid shares may issue
Werrants (hereinafter called Shave Warrants) stating that the bearer
is entitled to the shares therein specified, and may provide by coupons
or otherwise for the payment of future dividends on the shares
included in such Share Warrants.

42. The Directors may determine, and from time to time vary,
the conditions upon which Share Waxrrants shall be issued, and in
particular upon which s now Share Warrant or coupon will be issued
in the place of one worn out, defaced, lost or destroyed, upon which
the bearer of a Share Warrant shall be entitled to attend and vote at
General Mectings, and upon which a Share Warrant may be sur-
rendered, and the name of the holder entered in the register in respect
of the shares therein specified. Subjeet to such conditions and to
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these presents, the boarer of a Share Warrant shall be a Member to
the full extent. The holder of & Share Warrant shall be subject to
the conditions for the time being in force, whether made before or
after the issue of such Share Warrant.

CONVERSION OF SHARES INTO STOCK.

43. The Company in General Meeting may eonvert any paid-up
shares into stock, and may reconvert any stock into paid-up shares of
any denomination,

44, When any shares have been converted into stock, the
several holders of such stock may thenceforth transfer their respective
interests therein, or any part of such interests, in the same manner
and subject to the same regulations as and subjeet to which shares in
the Company’s capital may be transferred, or as near thereto as
circumstances will admit. But the Directors may from time to time,
if they think fit, fix the minimum amount of stock transferable, and
direct that fractions of a pound shall not be dealt with, with power
nevertheless at their discretion to waive such rules in any particular
case.

45. The stock shall confer on the holders thereof respectively
the same privileges and advantages as regards participation in profits
and voting at meetings of the Company, and for other purposes, as
would have been conferred by shares of equal amount, but so that
none of such privileges or advantages, except the participation in
profits of the Company, shall be conferred by any such aliquot part of
consolidated stock as would not, if existing in shares, have conferred,
such privileges or advantages, and save as aforesaid all the provisions
herein contained shall so far as circumstances will admit apply to
stock as well as to shares. No such conversion shall affect or pre-
judice any preference or other special privileges.

INCREASE OYF CAPITAL,

46. The Company in General Meeting may from time to time
increase the Capital by the crcation of new shares of such amount
as may be deemed expedient whether all the shares for the time
being authorised shall have been issued or not, or whether all the
shares for the time being issued shall have been fully paid or not.
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47, Subjeet to Ulanse 52 hereof the nev <hares shall he issued
upon such terne: and conditions, and with such rights and privileges
annexed thereto as the General Meeting resolving wpon the creation
thereof shall dircet, and if no direction be given as the Direetors shail
determine, and in particnlar subject as aforesaid such shares may be
issued with a proferential or qualified right to dividends andin the

distribution of assets of the Company and with a speeial or without
any right of voting.

48. The Company in General Meeting may before the issue of
any new shares determine that the same or any of them shall be
offered. in the first instance to all the then Members in proportion to
the amount of the Capital held by them, or make any other provisions
as to the issue and allotment of the new shares, but in default of any
guch. determination, or so far as the same shall not extend, the new

shares may be dealt with as if they formed part of the shares in the
original Capital.

49. Except so far as otherwise provided by the conditions of
issue or by these presents, any Capital raised by the creation of new
shares shall be considered as part of the original Capital, and shall
be subject to the provisions herein contained with reference to the
payment of calls and instalments, transfer and transmission, for-
feiture, lien, surrender and otherwise.

ALTERATIONS OF CAPITAL.

50. The Company may from time to time by Special Resolution
reduce its Capital by paying off Capital, or cancelling Capital which
has been lost or is unrepresented by available assets, or reducing the
liability on the shares or otherwise as may seem cxpedient, and
Capital may be paid off upon the footing that it may be called up
again or otherwise, and the Company may also by Special Resolution
sub-divide, or by Ordinary Resolution consolidate, its shares or any
of them.

51. 'The Special Resolution whereby any share is sub-divided
may determine that, as between the holders of the shares resulting
from such sub-division, one or more of such shares shall have some
proference or special advantage as to dividend, capital, voting or
otherwise over or as compared with the other or others.
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MEETINGS OF CLASSES OF MEMBLRS.

02, Tho holders of any class of shares may, by Extraordinary
Resolution passed at scparate meeting of such holders, consent on
behalf of all the holders of shares of the class to the issuoe or creation
of any shares ranking oqually therewith, or having any preference or
priovity thereto, or to the abandonment of any proference or priority
or of any acerued dividend, or to tho reduction for any time or
permanently of the dividends payable thereon, or to any scheme
for the reduction of the Company’s capital affecting the class of
shares ; and such resolution shall be binding upon all the holders
of shares of the class.

53. Any meecting for the purpose of the last preceding clause
shall be convened and conducted in all respects as nearly as possible
in the same way as an Txtraordinary General Meeting of the Com-
pany, provided that no Member, not being a Director, shall be
entitled to notice thereof or to attend thereat unless he be a holder
of shares of the class intended to be affected by the resolution, and
that no vote shall bo given excopt in respect of a share of that class,
and that the quorum at any such meeting shall be Members holding
or representing by proxy one-fifteenth of the issmed shaves of that
class, and that at any such meeting a poll may be demanded by the
Chairman or by any three Members present in person or by proxy
entitled to vote.

BORROWING POWERS.

64. The Directors may from time to time, at their discretion,
raise or borrow, or secure the payment of any sum or sums of money
for the purposes of the Company, but so that the amount at any time
owing in respect of moneys so raised, borrowed, or secured shall not,
without the sanction of a General Meeting, ,exceed the nominal
amount of the capital of the Company for the time being ; neverthe-
less, no lender or other person dealing with the Company shall be
concerned to see or enquire whether this limit is observed. The
Directors may, subject as aforesaid, raise or sccure the repayment
of such moneys in such manner and upon such terms and conditions
in all respects as they may think fit,
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53. Debentuves, debenture stock, or other securities may be
made assignable free from any equities between the Company and
the person to whom the same may be issued.

56. Awy debentures, dobenture stock, bonds or other securities
may be issued at a discount, premium or otherwise, and with any
specind privileges as to redemption, surrender, drawings, allotment of
shares, attending and voting at General Meetings of the Company,
appointment of Directors and-otherwise.

GENERAL MEBTINGS.

57. The Statutory Meeting of the Company shall be held within
a, period of not less than onc month nor more than three months
from the date at which the Company shall be cnfitled to commence
business, and at such time and place as the Directors may
determine.

58. Other General Meetings shall be held once at least in 1913,
and once at least in every subsequent calendar year, at such time
and place as may be determined by the Directors.

59. The above-mentioned General Meetings shall be called
¢« Ordinary Meetings,” and all other meetings of the Company shall
be called ¢ Extraordinary Meetings.”

60. The Directors may, whenever they think fif, convene an
Extraordinary Meeting, and the Directors shall, on the request of the
holders of not less than one-tenth of the issued capital of the Company
upon which all calls or other sums then due have been paid, forthwith
proceed to convene an Extraordinary Meeting, and the following
provisions ghall have effect :—

(a) The requisition must state the objects of the meet-
ing and must be signed by the requisitionists and depostted
at the office, and may consist of several documents in like
form, each signed by one or more requisitionists.

(8) 1f the Directors do not proceed to cause & meeting
to be held within twenty-one days from the date of the
requisition being so deposited, the requisitionists, or &
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majoriby of them in value may themselves convene the
meeting but any meeting so ronvened shall not be held
after three months from the date of sueh deposit,

(¢) If at any sueh meeting a resolution requiring confir-
mation at another meoting is passed the Directors shall
forthwith convene a further Bxtraordinary Meeting for the
purpose of congidering the resolution, and if thought fit, of
confirming it as a Special Resolution, and, if the Directors
do not convene the meeting within seven days from the date
of the passing of the first resolution, the requisitionists, or a
majority of them in value may themselves convene the
meoting,.

(D) Any meeting convened under this Article by the
requisitionists shall be convened in the same manner, as
nearly as possible, as that in which meetings arc to be
convened by the Directors.

61. Seven day«’ notice at the least (exclusive of the day on
which the notice is served, or decmed to be served, but inclusive of the
day for which the notice is given) specifying the place, day and hour of
meeting, and. in case of special business, fhe general nature of such
business, shall be given to the Members of every General Meeting
by notice sent by post or otherwise served as hereinafter provided.
Whenever it is proposed to pass a Speeial Resolution, the two
meetings may be convened by the one and the same notice, and it
shall be no objection to such notice that it convenes the second
meeting contingently on the resolution being passed by the requisite
majority at the first meeting.

62. The accidental omission to give any such notiee to, or the
non-receipt of any such notice by, any of the Members shall not
invalidate any resolution passed at any such meeting.

PROCEEDINGS AT GENERAL MEETINGS.

63. 'The business of an Ordinary Mecting shall be to reccive and
consider the balance sheet, the report of the Directors and of the
Auditors, to elect Directors and other officers in the place of those
retiring by rotation, to declare dividends, and to transact any other
business which under these presents ought to be transacted at an
Ordinary Meeting. All other business transacted at an Ordinary
Mceting and all business transacted at an Bxtraordinary Meeting
shall be deemn:ed special.



15

64. Three Members porsonally present shall be a guorum for o
General Meoting, and no business shall be transacted at any General

Meeting unless the quorum roquisite bo prosent at the commenecement
of the business.

65. The Chairman of the Directors shall be entitled to take the
chair at every General Meeting, or, if there be no Chairman, or if at
any meeting he shall not be present within fifteen minutes after the
time appointed for holding such meeting, or shall be unwilling to act
as Chairman, the Members personally present shall choose another
Director as Chairman, and if no Director be prosent, or if all the
Directors present decline to take the chair, then the meeting shall
choose one of the Members to be Chairman.

66. If within half-an-hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened upon such
requisition as aforesaid, shall be dissolved, but in any other case it
shall stand adjourned to the same day in the next week at the same
time and place, and if at such adjourned meeting 2 quorum is not
present within fifteen minutes from the time appointed for holding
the meeting, any two Members who are personally present shall be a

quorum and may transact the business for which the mceting was
called.

67. ILvery question submitted to a mecting shall be decided in
the first instance by a show of hands, and in the case of an equality of
votes, the Chairman shall both on the show of hands and at the poll
have o casting vote in addition to the vote or votes to which he may be
entitled as a Member.

68. At any General Meeting, unless a poll is demanded by the
Chairman or by at least five Members present in person or by proxy
ontitled to vote, and holding shares ot a nominal value of not less
than onr-iiicenth of the total nominal amount of the issued capital
for the time being, a declaration by the Chairman that a resolution
has beon carried, or carried by a particular majority, or lost, ¢r not
carried by a particular majority, and an entry to that effect in the
books of the proceedings of the Company shall be conclusive evidence
of the fact without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

69. If a poll is demanded as aforesaid it shall be taken in such
manner and at such time and place as the Chairman of the meeting
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directs, and ecither at once or after an intcrval or adjournment or
otherwise, and the result of the poll shall be deemed to be the resclu-
tion of the meeting at which the poll was demanded.

70. The Chairman of a General Meeting may, with the consent
of the meeting, adjourn the same from time to time, and from place to
place, but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the mecting from which the

‘adjournment took place.

7. The demand of a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the question
on which a poll has been demanded.

72.  Any poll duly demanded on the election of a Chairman of
a meebing or on any question of adjournment, shall be taken at the
meeting without adjournment.

VOTES O MEMBERS AT GENERAL MERTINGS.

73. On a show of hands every Member present in person and
entitled to vote shall have one vote, and upon a poll, every Member
present in person or by proxy shall have one vote for every
Preferenc: Share and one vote for every Ordinary Share held
by him. No Member present only by proxy shall be entitled to
vote on & show of hands, unless such Member is a corporation present
by a proxy who is not a Member of the Company, in which case
such proxy may vote on the show of hands as if he were a Member
of the Company.

74, Any person entitled under the ‘‘ Transmission Clause ” to
transfer any shares may vote at any General Mceting in respect
thereof in the same manner as if he were the registered holder of such
shares, provided that forty-eight hours before the time for holding
the meeting at which he proposes to vote he shall satisfy the Directors
of his right to transfer such shares unless the Directors shall have
previously admitted his right to vote at such meeting in respect
thereof.

75. Wheroe there are joint registered holders of any shares, any
one of such persons may vote at any meeting cither personally or by
proxy in respect of such shares as if he were solely entitled thereto,
#nd if more than one of such joint holders be present at any mecting
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personelly or by proxy, that onc of the said persons whose name
stands fizst in the registor in respoet of such shares shall alone be
entitled to vote in vespect thereof. Several excoutors or administra-
tors of a deceased Member in whose name any shares stand, shall for
the purposes of this Article, be deemed joint holders.

76. Votes may be given either personally or by proxy. The
instrument appointing a proxy shall be in writing under the hand of
the appointor or of his attorney, or if such appointor is a corporation,
under its common seal or the hand of its attorney. No person shall
be appointed & proxy who is not a Member of the Company, save that
a corporation being a Momber of the Company may appoint as its
proxy any officer of such corporation whether a Member of the
Company or not.

77. The instrument appointing a proxy and the power of
attorney (if any) under which it is signed shall be deposited at the
office not less than forty-eight hours before the time for holding the
meeting or adjourned meoting (as the case may be) at which the
person named in such instrument proposes to vote, but no instrument
appointing a proxy shall be valid after the expiration of twelve
months from the date of its execution.

78. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death of the
principal or revocation of the proxy or transfer of the share in respect
of which the vote is given, unless an intimation in writing of the
death, revocation or transfer shall have been received at the office
before the meeting.

79. Holders of Share Warrants shall not be ontitled to vote by
proxy in respect of the shares or stock included in such Warrants.

80. Any instrument of proxy, whether for a specified meeting
or otherwise, shall, as nearly as circumstances will admit, be in the

form ov to the eflvct following :—

¢ CpNTRAL IrriNors O1n PRODUCTION & REFINERIES, LIMITED.

“T, of
‘¢ being & Member of ('ENTRAL ILriNois O, PRODUCTION
‘¢ & Reriyeries, LiMITED, hereby appoint
£¢ Of
¢ or failing him
‘ot or failing him
of

[
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““as ny proxy, tv vote for mo and on my behalf at the
* Ordinary (or Extraordinary as the case may be) General
¢ Meeting of the Company to be held ¢n the

““day of and at any adjournment
““ thereof,

»

““ As witness my hand this  day of , 19
Orinsuch other form as the Dircetors shall from time to time approve.

81. No Member shall be entitled to be present or to vote on any
question, either personally or by proxy, or as proxy for another
Member, at any General Meeting, or upon a poll, or be reckoned in a
quorum whilst any call or other sum shall be due and payable to the
Company in respect of any shares held by such Member whether

atone or jointly with any othoer person, together with interest and
expenses (if any).

DIRECTORS.

82, The Directors shall not bo less than two nor more than
nine in numbor. The first Dircotors shall be appointed by the
subscribers to the Memorandum of Association of the Company, or
:ﬂ;’/ 2o ma,a/mt}r 4f, ’EBenyfdljmn msm}ule;%p ﬂ;t’l 2’1‘1‘%}} %df@hgm 1an s. .
‘c eltieadiin M "/’% ﬁgﬁfs’% ?LPI)/:)“Tﬁte ¢ ha,u'f;lan(:)fk{thc Duec;torsﬂgfmll hokféd 7
office ag a Director until the Orvdinary Meeting in the year 1918,
Bach of the other first Directors shall hold offico until the Ordinary
Meeting in the year 1916.

e

84. The Directors shall have power at any time and from time
to time to appoint any person as Director either to fill a casual
vacancy, or as an addition io the Board, and such person if not
already qualificd shall acquire his qualification within 30 Aays aflor
such appointment but so that the total number of Directors shall
not ateuy time exceed the maximum number fixed as above, bub
any Director so appointed shall hold office only until the next
following Ordinary Meeting of the Company and shall then be eligible
for re-election, and so that the provisions of this clause shall in all
respects b subject to the provisions of the noxt suceceding clause
hereof.

5. 0il Production & Relineries, Limited, shall at all times up to
the end of the year 1916 be ¢ntitled to have two anominees on the
Roard of the Company and may from time {0 tme and at any
time before the end of the yo.r 1416 fur the purjo.e of giviig offect
1o thig provigion appoint any person or persons not cxcecdin two to
be o Director or Directors of the Company, and any pexson appointed
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wider thix lause shall holid office antil he heeomes disiqualified from
any ol the canses specified in (Qause 92 hereof or dies, or antil he
shall have heen remwveld by the said Oil Producton & Refineries,
Limited, and any vacaney in the office of any Dirvector appointed wnder
this (lause way be filled wp by the said Oil Produciion & Refineries,
Limited, and no Divector appointed undor this (lause shall be linble
to xemoval wnder Clanse 101 hereof or te retirement by rotation.

R6. The qualification of a Director, not being one of the first
Dircetors, shall be the holding of shares or stock of the Company
of the nominal value of £1,000. '

87. As remuneration for their services each Dircctor shall be
paid out of the funds of the Clompany at the rate of £500 per annum,
and the Chairman shall be paid an additional sum at the rate of
£1,000 per annum, and such remuncration shall be deemed to accrue
de die in diem. Whenever the profits of any year shall be more
than sufficient to pay a dividend for such year ab the rate of 15 per
cent. on the capital paid up on the Proferencs and Ordinary Shares
(exclusive of provision. for the reservy fund), the Directors shall be
entitled as additionz] remunsration to & sum equal to 2% per cent.
of the excess cf such profits over and above such 15 per cent. ; and
such additional remuneration shall be divided among the Directors
in such proportions as the majority of the Dircctors may determine.
In the event of any Director or Direetors or of the whole Board
serving for a poi vion of a year only, his or their remuncration shall be
proportioned. to the period during which he or they shall have served.

88. The Directors shall be entitled to be repaid all travelling
and hotel expenses properly incurred by them in or with a view to
the performance of their duties. If any Director shall be called upon
to perform extra or special services of any kind, or to travel or to go
or reside abroad, for any business or purposcs of the Company, he
shall be entitled to receive such sum as the Board may think fit for
expenses of living and also such remuneration as the Board. think fit,
either as o fixed sum or as a percentage of profits or otherwise, and
such remuneration may, as the Board shall determine, be cither in
addition to or in substitution for any other remunersation he may be
entitled to receive, and the same shall be charged as part of the
ordinary working expenses.

MANAGING DIRECTORS.

89. The Directors may from timo to time appoint one or more
of their number to be Managing Director or Managing Dircotors for
such period and upon such lorms as thiey may think fit, and the

i, i
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Dircctors may, subject to any contrast with such Managing Director
or Managing Direetors, from time to time removo him or them from
office and appoint another or others in his or their place or places.

90.  The remumeration of a Managing Director shall from time to
time be fixed by the Board, and may be by way of salary or com-
mission or participation in the profits, or by any or all of those modes,
and shall, if so determined by the Board, be in addition to any
remuncration payable to the Board or to the Managing Director as
one of the Board under these Presents.

91. The Directors may from time to time entrust to and confer
upon & Managing Director for the time being such of the powers
exercisable under these presents by the Directors as they may think
fit, and may confer such powers for such time, and to be exercised for
such objects and purposes, and upon such terms and conditions, and
with such restrictions as they may think expedient, and they may
confer such powers, either collaterally with, or to the exelusion of and
substitution for all or any of the powers of the Directors in that behalf,
and may from time to time revoke, withdraw, alter, or vary all or any
of such powers. .

DISQUALIFICATION OF DIRECTORS.

92. The office of 5, Director shall be vacated —

(a) If he become bankrupt or compound with his
creditors, or take the benefit of any Act for the time being
in foree for the relief of insolvent debtors.

() If he be found lunatic or become of unsound mind.

(¢} If he absent himself from attendance at the usual
meetings of Directors continuously for the space of six
months without the leave of the Board,

(D) If by notice in writing he resign his office.

Provided that the disqualifying condition (4) may be dispensed with
m any special ease by a resolution of the Directors.

93. No Director shall be disqualified by his office
irom contracting with the Company, either as vendor, purchaser
or otherwise, nor ghall any such' ¢ 1tract, or any contract
or arrangement entered into by or on behalf of the Company in which
any Director shall be in any way interested be avoided, nor shall any

e
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Director so contracting or heing w0 interested he liable to account to
the Company for any profit realised by sny such contract or arrange-
ment by reason of such Director holding that ofiice, or of the tiduciary
relation thereby established, but it is declared that the nuture of his
interest shali be dizelosed by him at the meeting of the Directors at
which the eontract ov arrange:s ent is detormined on, if his interest
then exists and in any other eass af the first meating of the Directors
after the acquisition of his intevest: Provided nevertheless that a
Director shall not vote in respeet of any contract or arrangement in
which he is so intorested as aforesaid, and if he do so »ote his vote
shall not be counted ; bui *Lis probibition may at a1+ fime or times
be suspended or relaxed to any exteut hy a General Meeting, and in
any case such prohibitio.n shall not ar,p'y to the agreements mentioned
in Article 3 hereof, or to an, mattors arising ruercout, or to any
contract by or on hehalf of the Company to give to the Directors
or any of them any security by way of indemnily. A general notice
that a Director is & Member of any specified firm or company, and is to
be regarded as interested in all transactions with that firm or company
shall be a sufficient disclosure under this Article as :egards such
Director and the said transactions, and after such general notice
it sLall not be necessary for such Director to give a special notice of
an s particular transaction with that firm or company.

ROTATION OF DIRECTORS.

94. Subjecttotheprovisionsof Articles $3and &5, at the Qrdinary
Meeting in 1916, and at the Ordinary Meeting in every sunsequent
year, one~third of the Dircctors for the time being, or if their
number is not a multiple of three then the number neavest to
one-third, shall retire from office. A retiring Director shall retain
office until the dissolution of the mecting at which his successor
is elected.

95. Tl Directors to rvetire in the year 1916 and i every year
after 1916 shall be the Directors who have been longest in office
sinee the last election.  As between Directors of equal seniority, the
Directors to retire shall (unless such Directors of equal seniority shall
agree among themselves) be selected from among them by ballot.
Until the yoar 1918 the first appointed Chairman of the Directors
shall not be counted in the number of Directors of whom one-third
are to retire as horeinbefore provided.

96. A retiring Dircetor shall be eligible for re~cloction.
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07. The Company shall, ab the meeling at which any Direetors
retire in manner aforesaid, fill up the vacated office of each Director
by electing a person thereto, and without notice in that behalf may
fill up any other vacancies,

08. No person not being a Director retiring at the mecting
ghall, unless recommended by the Directors for election, be eligible for
the office of a Dircctor at any Goneral Meeting, uuless, not less than
the prescribed time before the duy appointed for the meeting, thore
havis been given to the Secrcbary notice in writing by some Member
duly qualified to be present and vote at the meeting of his intention.
to propose such person for election, and also notice in writing, signed
hy the person to be proposed, of his willingness.to he elected. " The
prescribed time above mentioned shall be such that between the date
when each such notice is served, or deomed to be served, and the day
appointed. for the meeting there shall be not less than three nor more
than fourteen clear intervening days. -

99. If ab any meeting at which an election of Dircctors ought
to take place the places of the retiring Directors, or some of them, are
not filled up, the retiring Directors, or such of them as Lave nob had
their places filled up, shall be deemed to have been re-elected.

100. ‘The Company may from time to time in Gleneral Meeting
increase of reduce the number of Directors, and may determine in
what rotation such incroased or redusced number shall go out of office.

101. The Company may by Extraordinary Resolution remove
any Director before the expiration of his period of office, and may by
an Ordinary Resolution appoint another Member in his stead, but
any person so appointed shall retain his office so long only as the
Dircstor in whose place he is appointed would have held the same if
he had not been removed.

PROCETDINGS OF DIRECTORS.

102. The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meeiings as they think
fit, and may detormine the quorum necessary for tho transaction of
business. Until otherwise determined, two ixrectors shall form a
quorum. A Director may, at any time, awi the Secrotary upon
the royuest of a Director shall conveno ameting of the Directors,
No Diroctor who is and whilst out of the Umird Kingdom shall bo
entitled to notico of any such meeting.
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103.  Questions arising at any meeting shall bo decided Ly a
majority of votes. In case of an equality of votes, the Chairman of
the meeting shall have a second or casting vote,

104 The Directors may elect a Chairman of their mectings
and determine the period for which he is to hold office ; but if no
such Chairman be clected, or if at any mecting the Chairman is not
presont at the time appointed for holding the same, the Directors
present shall choose some one of their number to be Chairman of
such meeting.

105. A meeting of the Dircctors for the time being, at which a
quorum is present, shall be competent to exercise all or any of the
authorities, powers and discretions, by or under the regulations of the
Company for the time being vested in or excreisable by the Directors
generally.

106. The Directors may delegate any of their powers other
than the powers to borrow and make calls to Committees consisting
of such Member or Members of their body as they think fit. Any
Committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may from time to time be imposed
on it by the Dircetors.

107. The meetings and proceedings of any such Committee,
consisting of two or more Mombers, shall be governed by the pro-
visions herein contained for regulating the meetings and proceedings
of the Directors, so far as the same are applieable theroto and are not
superseded by any regulations made by the Directors under the last
preceding Article.

108. All acts done at any mceting of the Dircetors or of a
Committee of Directors, or by any person acting as a Director, shall
notwithstanding that it shall afterwards be discovered that there was
somo dofect in the appointment of such Direectors or person acting ag
aforesaid, or that they or any of them were disqualified, bo as valid
as if every such person had been duly appointed and was qualified
to be a Director.

ALTERNATE DIRECTORS.

109, If any Dircetor shall he ahout to leave or shall have left the
United Kingdom, he may by a writing under his hand appoint any
person who is approved by the Board of Directors to behis substitute
and every such substitute shall, during the ahsenco from the Unitod
Kingdom of the Direetor appointing him be entitled to artend and
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vote at meetings of the Dirveetors, and shall have and exercize all the
pewers, rights, Juties ad authorities of the Director appointing him
sava that it shall not he necessary for such substitute to acquire or
hold any qualification. TProvided always lhat no such appointment
shall be operative mnless or until the approval of the Board hy a
majority consisting of two-thirds of the whole Board shail have heen
given and entered in the Directors’ Minute Book. A Director may at
any time revoke the appointmont of a substitute appointed by him and,
subject to such approval as aforesaid appoint another person in his
place, awl i a Director shall die ovr cease to hold the oflice of
Director, the appointment of his substitute shall thereupon
cease and determine.  Lvery person acking as a substitute
for a Director shall be an officer of (he Company and shall
alone be responsible to the Company for his own acts and
defaults, and he shall not be deemed to be the agent of or Tor the
Director appointing him. The remuneration of any such substitute
shall be payable out of the romuneration payable to the Director
appointing him, and shall consist of such portion of the last mentioned
remuneration as shall be agreed hetween the substitute and the
Director appointing him.

110. Any instrument appointing an alternate Director shall,
as nearly as circumstances will admit, be in the following form or
to the cffect following :—

““ CentraL Inuizors Oin PropnucrioN & REFINERIES,
Lorrren.”

1 @ Director of CENTRAL [LLINOIS
““ O Provvcorior & RumNkrIins, LIMITED, in pursuance
‘of the power in that behalf contained in Article 109 of
‘“the Articles of Association of the Clompany, do hereby
‘“ nominate and appoint
of to act as alternate Director
‘“in my place for o period of
““from the day of . and to
‘ exercise and discharge all my duties as a Dircctor.
¢ As witness my hand this day of , 197 .7

POWERS OF DIRECTORS.

[

111, The management of the business of the Company shall be
vested in the Directors, and the Directors, in addition to the powers
and authorities by these presenis expressly conferred upon them
may exercise all such powers and do all such acts and things as may
be exercised or done by the Company and are not hereby or by the

*3
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Act directed or required to bo exercised or done by the Company in
Genoral Meeting ; hut subject, nevertheless, to the provisions of the
Act and of these presents and to any regulations from time to time
made by the Company in Goneral Meeting, provided that no such
regulation shall invalidate any prior act of the Direetors which would
have been valid if such regulation had not been made.

112, The continuing Dircctors at any time may act notwith-
standing any vacancy in their body : Provided always that, in case
the Directors shall at any time bo reduced in number to loss than
two, it shall be lawful for the remaining Dircctor or Directors to act
for the purpose of filling up any vacancy or vacancies in the body of
Directors, or to act for the purpose of summoning a Gencral Meeting
of the Company, but not for any other purpose.

LOCAL MANAGEMENT,

113, The Dircetors may at any time and from time to time
appoint any person or persons to form a Local Board or Boards,
Local Managing or Consulting or Advisory Boards or Committees,
or local agencics in the United Kingdom, Ameriea or clsewhere
abroad, and appoint any one or more of their number or
any other person or persons o be made members thereof,
with such powers and authorities, under such regulations, for such
period, and at such remuncration as they may deem fit, and may
from time to time revoke any such appointment.

114.  The Directors may at any time and from time to time, by
power of attorney under the Seal, appoint any person or persons to be
the attorney or attorneys of the Company for such purposes and with
such powers, authoritics and discretions (not exceeding those vested
in or exercisable by the Directors under these presents), and for such
period end subject to such conditions as the Directors may from time
to time think fit, and any such appointment may (if the Dircetors
think fit) be made in favour of the Members or any of the Members
of any Local Board established as aforesaid, or in favour of any
company, or of the members, directors, nominees, or managers of
any company or firm, or otherwise in favour of any fluctus ting body
of persons, whether nominated direetly or indircetly by the Dircetors,
and any such power of attorney may contain such powers for the
protection or convenicnee of persons dealing with such attorneys as
the Directors may think fit,
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115, Any such attorneys, Local Boards, Committees, or
sgencies as aforesaidd may be authorised by the Directors to sub-
delegate all or any of the powers, authorities and diseretions for the
time being vested in them.

116. The Directors may comply with the requirements of any
local law which in their opinion it shall in the interests of the Company
be necessary or expedient to comply with.

SECRETARY AND SEAL.

117. The Directors may from time to time by resolution
appoint a peison to act as Secretary of the Company, or as a tem-
porary substitute for the Scevebary, and any such last-mentioned
person so appointed shall for the purposes of these presenis be
deemed during the time of his appointment to be Seeretary.

118. The Seal shall not be affixed to any instrument except
by the suthority of a resolution of the Board of Directors and in
tho presence of two Directors or at least one Director and the
Secretary, or some other person appointed by the Directors, and the
said Directors or the Director and the Secretary, or such other
person, as the case may be, shall sign every instrument to which
the Seal shall be so affixed in their presence.

DIVIDEND AND RESERVE.

119. The Directors may, with the sanction of the Company in
General Meeting, from time to time deelare a dividend to be paid to
the Members according to their rights and interests in the profits,
and may fix the time for payment. Provided mevertholess that
where Capital is paid up in advance of calls upon the footing that
the same shall carry intorest, such Capital shall not whilst carrying
interest confer a right to participate in profits.

~120. No larger dividend or bonus shall be declared than is
recommended by tho Directors, but the Company in Gieneral Meeting
may declare a smaller dividend,

4
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121, No dividend or honus shali be payable oxcept out of the
profits of the Company, and no dividond shall bear interest as against
the Company.

122. The declaration of the Directors as to the amount of the
Frofits of the Company shall be conclusivoe, '

123, Before recommending any dividend (other than the fixed
Jumulative Prelerential Dividend on the Preference Shares), the
Directors may set aside out of the profits of the Company such sums as
they think proper as a Reserve Tond to meot contingencies or for
special dividends or for repairing, improving and maintaining any of
the property of the Company, or for adding to the properiy of the
Company and for such other purposes as the Directors shall in their
absolutediscretion think eonducive to 1he inferests of the Company ; and
may invest the scVeral sums so sob aside upon such investments (other
than shares of the Company) as they may think fit and from time to
time deal with, and vary such investments and dispose of all or any
part thereof for the henefit of the Company and divide the Reserve
Fund into such special funds as they think fit, with full power to
employ the assets constituting tho Reserve Fund in the business of
the Company and that without being hound to Leep the same separate
from the other assets.

124.  The Directors may from time to time pay to the Members
such interim dividends as in their judgment the position of the
Company justifies.

125. The Directors may rotain any dividends on which the
Company has a lien, and may apply the same in or towards satis-
faction of the debts, liabilitics or engagemen*s in respect of which the
lien exists.

126. In casc soveral persons are registered as the joint holders
of any share, any one of such persons may give effectual veceipts for
all dividends and payments on account of dividends in respect of
such share.

127. A transfer of shavos shall not pass the right to any divi-
dend poyable thercon before the regisiration of the transfer,

128. Notice of the reclaration of any dividend, whether
interim or otherwise, shall be given to the holders of registered shares
in manner hereinafter provided.
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129. Any General BMeeting declaring & dividend may
authorise the Directors to pay such dividend wholly or in part
by the distribution of specific assets, and in particular of
paid-up shares, debenture or dobonture stock of the Com-
pany, or of any other company, or partly in one way and pox tly in
any other way or ways aforesaid, and tho Dircctors shall give effect
to such resolution, and, where any difficulty arises in rogard to the
distribution, they may settle the same as they think expedient, and
in particular may issue fractional certificatos and may fix the value
Sor distribution of such spocific assets, or any part thereot, and may
determine that cash payments shail be made to any Members upon
the footing of the value so fixed in order to adjust the rights of all
parties, and may vest any such asscts in trustees upon such trusts
for the persons entitled to the dividend as may seem expedient to the
Directors. Where requisite, a proper contract shall be filed in
accordance with Scetion 88 of the Act, and the Direcfors may appoint
any person to sign such contract on behalt of the persons entitled to
the dividend, and such appointment shall be effective.

130. Unless otherwise directed, any dividend may be paid by
cheque or warrant sent through the post to the registered address of
and at the risk of the Member or person entitled, or in the case of
joint holders to that one of them first named in the regisier in respect
of the joint holding. Every such cheque or warrant shall be made
payable to the order of the person to whom it is seni.

ACCOUNTS.

131. 'The Directors shall cause truc accounts to be kept of the
sums of money received and erpended by the Company, and the
matters in. respect of which sucli receipt and expenditure talkes place
and of the assets, credits and liabilities of the Company. The books
of aceount shall be kept at the office or at such other place or places
4s the Directors think fit.

132. The Directors shall from time to time dotermine whether
and to what extent, and at what {imes and places, and under what
conditions or regulations, the accounts and books of the Company, or
any of them, shall be open to the inspection of Members, and no
Member (not being a Director) shall have any right of inspecting any
account or book or document of the Company, except as conferred
by the Act, or authorised by the Dircetors, or by a resolution of the
Company in General Meeting.

%
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133. At the Ordinary Meeting in ¢very year after the year 1012
the Directors shall lay before the Comrany a balance sheet, contain-
ing a summary of the property and livbilities of the Company, made
up to a date not more than six months before tho meeting. “

134. A printed copy of overy such balance sheet shall, seven
days previously to the meeting, be served on each of the registered
holders of shares in the manner in which notices are hercinafter
directed to be served, and two copies of each of these documents shall
at the same time be forwarded to the Secretary of the Share and
Loan Department, The Stock Exchange, London.

AUDIT.

135. Onece at least in every year after the year 1912 the accounts
of the Com:pany shall be examined, and the correctness of the balance
sheet agcertained by one or more Auditor or Auditors.

136. The Company at each Ordinary Meeting shall appoint an
Auditor or Auditors to hold office until the next Ordinary Meeting,
and the following provisions shall have effect (that is to say) i

(1) If an appointment of Auditors is not made at any
particular Ordinary Meeting, the Board of Trade may, on the
application of any Member of the Company, appoint an
Auditor for the current year, and fix the remunerabion to
be paid to him by the Company for his services.

(2) A Director or officer of the Company shall not be
capable of being appointed Auditor.

(3) The first Auditors may ™e appointed by the
Dircetors hefore the Statutory Meeting, and if so appointed.
shall hold office until the first Ordinary Meeting, unless
previously removed by a resolution of the Shareholders in
General Meeting, in which case the Sharcholders at such
meeting may appoint Auditors.

(4) ‘The Directors may fill any casual vaconey in the
office of Auditor, but while any such vacancy continues the
surviving or confinuing Auditor or Auditors (if any) may
act.
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(b) The remuncration of the Auditors shall be fixed by
the Company in (eneral Meeting, except that the cemunera~
tion of any Auditors appointed before the Statutory Meeting
or to fill any casual vacancy, may be fixed by the Dircetors.

137. DIvoery account of the Dircetors, when audited and ap-
proved by a General Meeting, shall be conclusive, except as regards
any orror discovered thercin within three months next afier the
approval thereof. Whenever any such error is discovered within
that period, the account shall forthwith be corrected, and thence-
forth shall be conclusive.

NOTICES.

138. A notice may be served by the Compuny upon any kembes
either personally or by sending it through the post in a prepaid ietter,
envelope or wrapper, addressed to such Member ab his registered
place of address.

139. Each holder of registered shares, whose registered place of
addyress is not in the United Kingdom, may, from time to time, notify

to the Company in writing an address in the United Kingdom, which .

shall be deemed his registered place of address within the meaning of
the last preceding Artiele.

140. As regards those Members who havo no registered place of
address, a notice posted up in the officc shall be deemed to be well
served on them at the expiration of twenty-four hours after it is so
- posted up.

141. Thoe holder of 2 Share Warrant shall not, unless it be other-
wise expressed therein, be entitled in respect thereof to notice of any
General Meeting of the Company.

142. Any notice required o be given by the Company to the
Members or any of them, and not expressly provided for by these
presents, shall be sufficiently given if given by advertisement, Ay
notico requirved to be, or which may be given by advertisoment, shal
he advertised once in tv/o London newspapers.
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143.  All notices shall, with respeet Lo any registered sihares
to which persons are jointly entitled, he given to whichever »f such
persons is named first in the registor and notice so given snall be
sufilciont notice to all the holders of such shares.

4. Any notice sont by post shall be desmed to have been
sorved at the time when the lotier, eivelope or wrapper containing
the same is posted, and in proving such service i; shall be sufficient
to prove that the letter, envelope or wrapper containing the notice
was properly addressed and put into the post office.

145, Wvery person who, by operation of law, transfor or other
means whatsrever shall become entitied to any share shall be bound
by every notice in respect of sucl shaves which, previously to his
name and address being entered on the register, shall be duly given
to the person from whom he derives his title to such shares.

146. Any notice or document deliverad or sent by post .o or
left at the registered address of any Memb r in pursuance of tiese
presents shall, notwithstanding such Member be then deceased, and
whether or not the Company have notice of his decease, be deemed
to have been duly served in respect of any rogisicved shares, whether
held solely or jof wly with other persons by such Membor, until some
other person be registered in his stead as the holder or joint holder
thoreof, and such service shall for all purposcs of thesc presents be
deemed a sufficient service of such notice or document on his or her
heirs, executors or administrators, an’ a' persons (if any) joirdly
interested » ith him or her in any such shares.

147, The signature to any notice to be given by tho Company
may be wiitten or printed.

WINDING UP.

148. If tho Company shall bo wound up, whether voluntarily
or obherwise, the Liquidators may, with the sanction of an Ixtra-
ordinery Resolution, divide among the coriributorics, in speeie,
any pext of the assets of the Company and may, with the like sanetion,



32

vest any pert of the assots of the Company in trustecs upon such
trusts for the benefit of the contributories as the Ligquidators with
the like sanction shall think fit, and, if thought expedient, any such
division may be otherwise than in accordance with the legal rights of
the Members of the Company, and in particular any class may be
given proferential or special rights, ur may be oxcle dod altogether or
i part. provided that a vesolutinn »f the holders of shares of such
elass shall have been passed wundor Articles 52 and 53 hereof.

149, In the event of & winding up of the Company, every
Member of the Company who is not for the time being in England
shall be bound within fourteen days after the passing of an effective
resolution to wind up the Company voluntarily, or after the making
of an order for the winding up of the Company, to serve notice in

'writing on the Company appointing some householder in London
wpon whom all summonses, notices, process orders and judgments in
relation to, or under the winding up of the Company may be served,
and in default of such nomination the Liquidators of the Company
shall be at liberty, on behalf of such Member, to appoint some such
person, and service on such appointee, whether appointed by the
Member or the Liquidators, shall be deemed to be a good personal
service on such Member for all purposes, and where the Liquidators
make any such appointment they shall, with all convenient speed,
give notice thereof to such Member by advertisement in ¢ The
Times™ newspaper, or by a registered letter sent through the post
and addressed to such Member at his address as mentioned in the
register, and such notice shall he deemed to be served on the day
following that on which the advertisement appears or the lotter is
posted.

INDEMNITY AND RESPONSIBILITY.

150. Hvery Director, Manager, Scerctary and other officer or
servant of the Company shall be indemnified by tho Company against,
and it shall be the duty of the Directors out of the funds of the
Company to pay, all costs, losses and expenses which any such officer
or servant majy incur or becomo liable to by reason of any contract
entered into or act or decd done by him ag such officer or servant, or
in any way in the discharge of dutios, including travelling expenses.
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151, No Director or other officer of the Company shall be
Liable for the acts, receipts, neglects or defaunlts of any othor Director
or officer, or for joining in any receipt or other act for conformity, or
for any loss or expense happening to the Company through the
insufficiency or deficiency of title to any property acquired by order
of the Directors for or on behalf of the Company, or for the insuffi-
ciency or deficioncy of any security in or upon which any of the
moneys of the Company shall be invested, or for any loss or damage
arising from the bankruptey, insolvency or tortious act of any person
with whom any moneys, securities or effects shall be deposited, or for
ar.y loss or damage occasioned by any error of judgment or oversight
on his part, or for any other loss, damage or misfortune whatever
which shall happen in the execution of the duties of his office or in
relation thereto, unless the same bappen through his own dishonesty.
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IE COMPAXIES (CONSOLIDATION) ACT, 1908,
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- Spectal Resolution

ey Pursuant to s, 69 of the Companies (Uonsolidation) Act, 1908.

oFr

r
25 Sep i |

Pussed th September, 1912, Confirmed 24th September, 1012,

At an BExtrAORDINARY GENERsL Mewrme of the above-named Company,
duly convened and held at the Registered Office of the Company, 4, Broip
Srreer Prace, Lowpox, B.C., on the 9th day of Serreuper, 1912, the following

H

Srecran ResorutioN was duly passed; and at a subsequent EXTRAORDINARY
» -
Grxeral Meprine of the said Compaxy, also duly convened and held at the

same place on the 24th day of Seprssper, 1912, the following Sercran

" ResorurioN was duly confirmed :—

“ That the name of the Company be changed to CENTRAL
ALIFORNIA OIL COMPANY, LIMITED.”

Dated the 24th day of September, 1912.

W /@"/ R Chatrman of both Meetings, -
ag. vl %g,fff@mj e
‘P’?"La-\,y ;/‘}’;JMJJL’_ - . oLy Y

O 2 i
; k:’L\‘_,A’-JWL\Rj I G-J“ \:’/6. C,«{. —\' 3 \\j C s
; “ . 9 ny .,_‘:I: - \\1‘ \‘:.
[l b . i L
y Ot ( ‘3{ ) x’,j\ ‘
IS



. s
s ,/
v

o v\ N A ’f . 5 ) .
a ,f} (s o /i,’r‘ ,//

7
[Ch K. B3 “
B 14 rpamapted ihat oy teply to bl lotpar
vay e nddrescod. to 8¢ Qompiroter of the BOARD OP TMDE.
Comipuslo m dysnt, o Trads
. (Tolurmphle  Addven1 & Wwhata ﬂ,».u
- ammia-. l.'md@n.") apd ihas {he followheg fw,

whghee ba dl-r
athaba b 30 ﬂquLu 1972,

Ju-¢q

(’0

. - iLMkthhlw

emrens Conn o L, 31’&%4«4 Iy, ;ﬁ%&g&&d,

.I? 4%34\1 A Alrvu L4
With reference to your upplmutiou of the /s ﬁ{\bm et T am

diveated, by the Boaxd of Trade to inform you that they .uppm:mntﬁhﬁ w0 of

the ahave.named Cotpany being changed to G?MIIOLL O 'A}AFM F
('!)\L @M#m Nu:/ Q,.LM)\)L Iz 45(:

This communication shoull bw tondered to the Reglstrar of Joint Stook
Campanies, Somerset Houso, W.0., 25 his suthotity for entering the new name
on the Register, and for issuing his Certiflcato under Section 8 (4) of the

Coméanies (Consolidution) Act, 1908. A Postal Order for &/-, made payshls

A

g e 1o, the Commissioners of Inland Revenue, must at the saxie timo be forwudul

R CANRY r.ﬂ tD
Regmtrar in payment of the Registration fee.
1105 5 o
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Certificate of Change of Rame.

3 heveby Certify, o -

ALt l Wﬂ% Wf/&m%

e e T

S frtrizs, Kimilod

having, with the sanetion of o Special Resolution. of the said Company, and with the

approval of the BOARD OF TRADE, changed its pame, is now called the

W%’ -

and I lLave entered suelr new name on the Register aceordingly.

JE———

Given under my band ab Limdon, this "‘/{W,oé day of ﬁ@%

Une Thowand Nine Hundred and ,@W

/ a,jf?‘,-/

Azgistant ]u’rﬂ\r'rczr mr Jotut Stoek ¢ HINF ATew.

Cortillente received by Y C(A'“' /é"-—v’ N /QLJ‘)éQ—/ F‘%ACQQ%‘“TQ"

97‘1@'1. = LA._Q
/ . g’k(’. e {) 2o el /7(/ ﬂ,
[rate /‘7//"{‘0 /2«

. L= - | - .

et i —



3

~

e

[Form No, 44 A,

A
VoL

-

\ a Il‘ { \“‘mﬂ”’

¢t M

Contpany |

Nty of | /{?7& N : .

“THE COMPANIES ACT, 1929.”

Berlaration

MADE ON DEHALF OF

LIMITED,

that the Provisions of Section gq, Sub-Section (2) (b}, of T] "xmmuie
” A Y.

Act, 1929, have been complied with,

|5 orm 1936

Pursuant fo Section 94 (2) (©).
(See Page 2 of this Form.)

(To Lo used by a Company whish funs delivered to the Rogistrar of Qompanies a Btatomtent in jlen of Prospectus,)

EXIC]
TeLepitoNE: HoLBORN 0434 i2 LinNes!

JORDAN & SONS, LIMITED,
Compnny Registration Agents, Printers, mud Publishers,

116 To 118 CuaNcriry Lang, LONDON, W.C. 2,
and 13 BROAD STREET PLACE, EC.2

Tercanave: ' CERTIFIGATE. FLEET, LONBON.”

Presented by
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LiMITED,

do solemunly and sincerely declare—

@hﬁf every Director of the Company has paid to the Company on
each of the Shares taken or contracted to be taken by him, and for which
he is liable to pay in cash, a proportion equal to the proportion payable

on Application and Allotment on the Shares payable in cash.

And I make this solemn Declaration, conscientiously believing the same

-

to be true, and by virtue of the provisions of The Statutory Declarations

Act, 1835,

This margin is reserved for binding, and must not be written across.

Declared at '37 %w;grrb g‘-lb/

%f@f/m

One thousand ninc hundred and .. L/%q

before me,

/(ﬂ / ‘:) ‘8 @ fus

A Commissioner for Oaths.}

* Ne Talnew
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DECLARATION OF COMPLIANCE

WITH THE

Provisions of Section 94 (2) (§) of The

Companies Act, 1929.

JORDAN & SONS, LIMITED,
_(:OMPAN\' RRGISTRATION AGRNTS, PRINTHRS, TUDLISHENS. ANS avirinuens
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DUPLICATE FOR THE FlLIL.

@Erttﬁiﬁaia under Section 94 (3) of the Companies Act, 1929,

that a Company is entitled to commence business.

3 Hereby Gertifly, -

CLITRAL GALTVOREIA OIL GOUPANY LINIeud

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

-----------------------

having complied with the conditions of Section 94..... (E)._of the Companies Act, 1929, is entitled
to commence business.

Liftseenth

. Gopt
Given under my band at London thiSuieems wmmmommo. day of. Septenbor

One

“Thousand Nine Flundred and.....5hidty=oiXe , E : S

Registrar of Gompanies.

/
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Central California O1l Company:

Limited. R

At an EXTRACRDINARY GENERAL MEETING of the

above-named Company duly convened and held on the

o, 11th day of November 1953 the following SPECIAL
‘ RESOLUTION was duly passed, namely :-

RESOLUTION

That the Articles of Association of the

Company bhe altered in manner following, that
is to say:i-

(a) By deleting the following words from
Article 3L:~-
"and such person if not already
gualified shall acquire his guali-
fication within 30 days after such
appointment".

(b) By deleting Article 85, '~

(e) By deletingArticle 86 and substituting
therefor the following:-

"36, It shall not be necessary for

a Director to acguire or hold any
qualification shares."

(d) By deleting Article 87 and substituting
therefor the following:-

. w87, All remuneration of the
L) Directors shall be deemed to accrue
de die in diem, The Directors shall
be entitled to receive by way of
‘x\\\zemuneration in each year such sum
s may be voted to them by the
ompany in general meeting. Such
remuneration shall be divided
amongst the Directors in such
proportion and manner as they shall
from time to time agree,or failing
agreement equally.,”

Iéem . ‘ffcl\/ éuuﬁﬁh.
7: -
]

{
Director.
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THE COMPANIES ACT,

Sypecial Resolution

OF

CENTRAL CALIFORNIA OTL COMPANY LIMITED. /:;/ﬁ
——'—-Wm_

Passed the 14th March, 1958,

AT an EXTRAORDINARY GENERAL MEETING

of the above-~

named Company duly convened and held at 12, Norfolk Street,

Strand, London, W.C.2. on the 14th March 1958 the following
Resolution was duly passed as a

SPECTAL RESOLUTION. =

RESOLUTION,

"That the name of the Company be changed to KERQ/,/
0IL CALIFORNIA LIMITED."

?%mw; (gt

.J

Chairman
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Company Number..119961.......

Reference;: C.R. 98/499,/58
COMPANIES ACT, 1948

CENTRAL, CALIFORNIA OIL COMPANY Limited

......

Pursuant to the provisions of Sub-Section (1) of Section 18 of the
Companies Act, 1948, the Board cf Trade hereby approve of the name
of the above-named Company being changed to  KERN OILMQ%%@'
LIMITED i

NIA

this twen‘by-f‘ir'st day of

;"
é{%ywﬁ%

Authorised in that behalf by the
President of the Bouard of Trace.

#No. C. 60.

(M279) WM, 44491—1029, IM. 7/56. P. & N, L G744,
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th titicate of iimmpmatwn on Change of Fawee

Tperens

o cmfnn AL c,,m,xwmm OIL covmw LI *vamn -

was incorporated as a limited company under the

Companies (0 onsolidation) Ach, 1908, -

....................................................................................
/f’$

on lhe . - IO 0 Y & ol X day of. .  Japuords I9E2 T

i mbgttﬂﬂ by special resolution of the Company and with the approval

of the Board of Trade it has changed its name.

ﬁﬂm ﬂ)ﬂ:ﬁtﬂrg [ herehy cextify that the Company is a limited Company
inrorporated under the name of .

 KERN..0IL CALIFORNIA LIMITED 4

Civen under my hand at London, this ‘bwenwmfirsﬁ‘ day of 7 |}
¥apch ... . One thousand nine hundred and hf eight“ \
i ,{5’ 7 < i ’,ff?ﬁf _:_

Re 'mimr of (‘/m[nmw\

Centifir e received by Diendo.- Nodron o
(Bulcaig > DavLs)
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

At an TXTRAORDINARY GENERaL. MEETING of the above-
named Company, duly convened and held at Barrington House,
Love Lane, London, E.C2, on Tuesday, the 25th day of March,

1958, the following Resolution was duly passed as a SPECIAL

RESOLUTION :—

RESOLUTION

THAT each of the 12,504 issued 8 per cent. Cumulative
Preference Shares of £1 each in the Company be and it is
hereby converted into one Ordinary Share of £1 and that all
arrears of dividend in respect of the said Shares accrued up
to the date hereof be waived and that each of the 1,687,496
unissued 8 per cent. Cumulative Preference Shares of £1 each
in the Company be and it is hereby converted into one Ordinary
Share of £1.

G. W. IVEY,

Chairman.

B, M. & Co, Lto. T101468F. Certified true copy.

£
#

Chairmans.




THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

e

cent. Cumulative Preference Shares in the capital of the ab&w®
named Company, duly convened and held at Barrington House,
Love Lane, London, E.C.2, on Tuesday, the 25th day of March,
1958, the following Resolution was duly passed as an EXTRAORDINARY
REsoLUTION of such holders pursuant to Article 52 of the Company’s

Articles of Association :—

RESOLUTION

TuAT this Separate General Meeting of the holders of
the 8 per cent. Cumulative Preference Shares in the capital
of Kern Oil California Limited hereby sanctions ald modi-
fications or abrogations of the special rights attached to such
shares which are involved in or to be effected by the SPECIAL
RESOLUTION set out in the Notice convening an Extraordinary
General Meeting of the Company for the 25th day of March,

1958. \
7
_— hp ui’*q
G. W. TVEY, .. 2
Chairman. - = ™ tim..
B, M. &Co. L. Tioimav,  Cert ified true copy. e .
3 2TWAR 135p
W

LERIN

= " Chairman,

;//"



No. 119961
:))(
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THE COMPANIES ACTS 1908 TO 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

KERN OIL CALIFORNIA LIMITED

Passed 17th March, 1982

At an EXTRAORDINARY GENERAL MEETING of KERN OIL CALIFORNIA LIMITED
held on 17th March, 1982 the following Resolution was passed as a
SPECIAL RESOLUTION:-

That the regulations contained in the printed document
submitted to the Meeting, and signed by the Chairman of
the Meeting for the purposes of identification, be and
are hereby adopted as the new Articles of Association of
the Company in substitution for, and to the exclusion of,
the existing Articles of Associatio

N

C. STEVENS 20t N
Secretary by

U t‘:J
}
e
R
Britannic House,

Moor Lane,
London. Ec¢2Y 9BU
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This is the printed docunent
© submitied to the Extrzordins
General Meeting held on
THE COMPANIES ACTS 1948 TO 1980 17th March 1982 and for the
burposes of identification

signed b, the Cha:ivman of th
COMPANY LIMITED BY SHA RES Meeting

grtitles of gﬁﬁutiatiun

KERN OIL CALIFORNTA LIMITED

(New Articles of Association adopted by Special Resolution
passed on 17th March1982)

PRELIMINARY

1. No regulations appearing in Table ‘A’ (as amended) in the First  Tabic ‘A’ not to
Schedule to the Companies Act 1948 shall apply to the Company. ety

2. Inthese presents, if not inconsistent with the subject or context, the  tuerpretation
v words standing in the first column of the table next hereinafter contained
shall bear the meanings set opposite to them respectively in the second
column thereof.

WORDS MEANINGS

The Statutes The Companies Acts 1948 to 1980, and everv
other Act for the time being in force concerning
companies and affecting the Company.

These presents These Articles of Association, as originally
framed, or as from time to time altered by a
Resolution of the Company.

Office The Registered Office of the Company.
The Seal The Common Seal of the Company.
The United Kingdom | Great Britain and Northern Ireland.
Year Calendar year.
In writing Written or produced by any substitute for writing,
or partly one and partly another.
Dividend Dividend and/or bonus.
M Paid Paid or credited as paid.

BTN

o ot s
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Wha business may
br> undertaken

Capital

Tssue of shares

Redeemable
Prefercnee Shares

T... expression ‘Secretary’ shall include an Assistant Secretary and any
person appointed by the Directors to perform any of the duties of the
Secretary.

Words importing the singular number shall inclnde the plural number
and vice versa.

Words importing persons shall include corporations.

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

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

BUSINESS

3. Any branch or kind of business which the Company is either
expressly or by implication authorised to undertake may be undertaken by
the Directors at such time or times as they may think fit, and further may be
suffered by the Directors to be in abeyance, whether such branch or kind of
business may have been actually commenced or not, so long as the Directors
may deem it expedient not to commence or proceed with the same.

CAPITAL

4. The capital of the Company at the date of the adoption of these
presents is £2,500,000 divided into 2,500,000 shares of £1 each.

5. Without prejudice to any special rights previously conferred on the
holders of any shares or class of shares for the time being issued (which
special rights may be varied or abrogated only in the manner provided by
the next following Article), any share in the capital of the Company for the
time being may be issued with such preferred, deferred or other special
rights, or such restrictions, whether in regard to dividend, return of capital,
voting or otherwise as the Company may from time to time by Ordinary
Resolution determine, and subject to the provisions of the Statutes the
Company may issue Preference Shares which are, or at the option of the
Company are to be, liable to be redeemer on such terms and in such manner
as the Company before the issue thereof may by Special Resolution
determine.



3
VARIATION OF RIGHTS

6. Whenever the share capital of the Company is divided into
different classes of shares, the special rights attached to any class may,
subject to the provisions of the Statutes, be varied or abrogated either with
the consent in writing of the holders of three-quarters in nominal value of
the issued shares of the class or with the sanction of an Extraordinary
Resolution passed at a separate General Meeting of the holders of the shares
of the class (but not otherwise) and may be so varied or abrogated either
whilst the Company is a going concern or during or in contemplation ofa
winding up. To every such separate General Meeting all the provisions of
these presents relating to General Meetings of the Company and to the
proceedings thereat shall mutatis mutandis apply, except that the necessary
quorum at any such meeting other than an adjourned meeting shall be two
persons holding or representing by proxy at least one-third in nominal value
of the issued shares of the class and at any adjourned meeting the necessary
quorum shall be one person holding or representing by proxy shares of the
class in question and that any holder of shares of the class present in parson
or by proxy may demand a poll and that every such holder shall on a poil
have one vote for every share of the class held by him. The foregoing
provisions of this Article shall apply to the variation or abrogation of the
special rights attached to some oniy of the shares of any class as if the shares
concerned and the remaining shares of such class formed separate classes.

ALTERATION OF CAPITAL

7. The Company may from time to time by Ordinary Resolution
increase its capital.

8. All new shares shall be subject to the provisions of these presents
with reference to payment of calls, transfer and otherwise.

9. The Company may by Ordinary Resolution -—

(a) Consolidate and divide all 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 cancelied.

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

How special rights
of shares may be
varied

Power to increase
capital

Rights and
tiabilities alached
10 new shares

Power to
consolidate shares

Pawer 10 caneel
shares

Pawer w sub-
dnode shares



Power to reduce
capitat

Shares at the
disposal of
Direclors

Exclasion of pre-
emption rights

Exclusion of
writies

Tssue o certificates

And may by Special Resolution —

(d) Reduce its capital or any Capital Redemption Reserve Fund, or
any Share Premium Account, in any manner authorised by the
Statutes.

10. Save as the Company may by Ordinary Resolution otherwise
direct the Directors shall be authorised to allot, grant options over, grant
rights to subscribe for, grant rights to convert any security into or othzrwise
dispose of shares in the capital of the Company up to an aggregate nominal
amount of £1,887,496to such persons and on such terms as they think
proper at any time and from time to time within a period commencing on
17th March 1982 and expiring on 31lst December 1986 and such
authority shall include the allotment or otherwise of shares after the
expiration of the said period in pursuance of any offer ur agreement made
by the Company before the expiration of the said period.

11.  rhe provisions of Sections 17 (1), (6) and (7) of the Companies
Act 1980 shall not apply in respect of any allotment of, grant of an option
over, grant of a right to subscribe for, grant of a right to convert any
security into or other disposal of any shares in the capital of the Company.

12.  The Company shall not be bound (except only as by these presents
or by law otherwise provided) to recognise any right in respect of any share,
except an absolute right to the entirety thereof in the registered holder.

CERTIFICATES

13. Every person whose name is entered as a Member in the Register
of Members shall be entitled without payment to receive within two months

after allotment or lodgment of transfer (or within such other period as the -

terms of issue shall provide) one or several certificates for all his shares,
each for one or more of his shares. Every certificate shall be issued under the
Seal and bear the signatures of at least one Director or alternate Director
and the Sccretary, and shall specify the shares to which it relates, and the
amount paid up thereon.

il



CALLS ON SHARES

14, The Directors may from time to time make cails upon the
Members in respect of any moneys (whether on account of the nominal
value of the shares or by way of premium) unpaid on their shares. A call
may be revoked or postponed as the Directors may determine.

15. A call shall be deemed to have been made at the time when the
Resclution of the Directors authorising the call was passed, and may be
made payable by instalments.

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

17. If a sum called in respect of a share is not paid before or on the
day appointed for payment thereof, the person from whom the sum is due
shall pay interest on the sum from the day appointed for payment thereof to
the tiine of actual payment at such rate, not exceeding 5 per cent per annum,
as the Directors determine, but the Directors shall be at liberty to waive
payment of such interest wholly or in part.

18. Any sum (whether on account of the nominal value of the share or
by way of premium) which by the terms of issue of a share becomes payable
upon allotment or at any fixed date shall, for all the purposes of these
presents, be deemed to be a call duly made and payable on the date on
which, by the terms of issue, the same becomes payable, and in case of non-
payment all the relevant provisions of these presents as to payment of
interest and expenses, or otherwise, shall apply as if such sum had become
payable by virtue of a call duly made and notified.

19. The Directors may on the issue of shares differentiate between the
holders as to the amount of calls to be paid and the times of payment.

TRANSFER OF SHARES

20. All transfers of shares may be effected by transfer in writing in the
usual common form or in such other form in writing as the Directors shall
prescribe or accept and may be under hand only.

21. The instrument of transfer of a share shall be signed by or on
behalf of the transferor, and the transferor shall be deemed to remain the
holder of the share until the name of the transferee is entered in the Register
of Members in respect thereof,

Calls

Time when made

Liability of joint
holders

Interest on calis

Sums due on
allotment o be
treated as calls

Power o
differentiate

Form of transfer

Execution



Directors* power 10
sdecline to regivter

Closing register

Annual General
Meetings

Extraordinar;
Cieneral Mectings

Notice

22, The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of shares
whether fully paid or not to a person of whom they shall not approve, If the
Directors refuse to register a transfer they shall within two months after the
date on which the transfer was lodged with the Company send to the
transferee notice of the refusal.

23. The Register of Members may, subject to compliance with the
requirements of the Statutes as to advertisement, be closed at such times and
for such period as the Directors may from time to time determine: Provided
always that it shall not be closed for more than thirty days in any year.

GENERAL MEETINGS

24,  An Annual General Meeting shall be held once in every vear, 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 other General Meetings shall be called
Extraordinary General Meetings. -

25, The Directors may, whenever they think fit, and shall, on
requisition in accordance with the Statutes, proceed to convene an Extra-
ordinary General Meeting. If at any time there are not within the United
Kingdom sufficient Directors capable of acting to form a quorum, any
Director or alternate Director or any two Members of the Company may
convene an Extraordinary General Meeting in the same manner as nearly as
possible as that in which Meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

26. 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 special 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 cases of the day on which it is served or deenied to be
served and of the day for which it is given) given in manner hereinafter
mentioned to such Members as are under the provisions 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



shorter notice than that specified above shall be deemed to have been duly
called if it is so agreed —

(a) In the case of an Annual General Meeting, by all the Members
entitled to attend and vote thereat; and

(b) In the case of an Extraordinary General Meeting by a majority in
number of the Members having a right to attend and vote thereat,
being a majority together holding not less than 95 per cent in
nominal value of the shares giving that right.

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 General Meeting.

27. (A) Every notice calling a General Meeting shall specify the place
and the day and hour of the meeting, and there shall appear with reasonable
prominence on every such notice a statement that a Member entitled to
attend and vote is entitled to appoint a proxy to attend and vote instead of
him and that a proxy need not be a Member of the Company.

(B) In the case of any General Meeting at which business other
than routine business is to be transacted, the notice shail specify the general
nature of the business; and if any Resolution is to be proposed as an Extra-
ordinary Resolution or as a Special Resolution, the notice shall contain a
statement to that effect,

28. Routine business shall mean and include only business transacted
at an Annual General Meeting of the following classes, that is to say —

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

(b) Declaring dividends;
(¢) Voting remuneration to the Directors, or any of them;

(d) Appointing Auditors, and fixing their remuneration or deter-
mining the manner in which it is to be fixed.
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PROCEEDINGS AT GENERAL MEETINGS

29. No business shall be transacted at any General Meeting unless a
quorum is present when the meeting proceeds to business. Two Members
present in person or by proxy shall be a quorum for all purposes. If within
half an hour from the time appointed for the meeting a quorum is not
present, the meeting shall stand adjourned to the same day in the next week,
at the s.me time and place or to such other day and at such other time and
place as the Directors may determine, and if at the adjourned meeting a
quorum is not present within half an hour from the time appointed for the
meeting the Members present shall be a quorum.

30. The Chairman (if any) of the Directors shall preside as Chairman
at every General Meeting, If there be no such Chairman, or if at any meeting
he be not present within five minutes after the 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.

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

32. At any General Meeting a Resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is (before or on the
declaration of the result of the show of hands) demanded by —

(@) the Chairman of the meeting; or

(b) not less than two persons present in person or by proxy and
entitled to vote; or :

(©) a Member or Members entitled 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 Resolution
if all persons entitled to vote thereon were present at the meeting;
or



(d) a Member or Members holding, or representing either as
representatives or proxies Members holding, shares in the
Company conferring a right to vote at the meeting being shares on
which an aggregate sum has been paid up equal to not'less than
one-tenth of the total sum paid up on all the shares conferring that
right.

A demand for a poll may be withdrawn. Unless a poll be demanded
(and the demand be not withdrawn) a declaration by the Chairman of the
meeting that a Resolution has been carried, or carried unanimously, or by a
particular majority, or lost, and an entry to that effect in the Minute Book,
shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded for or against such Resolution.,

33. If any votes shall be counted which ought not to have been
counted, or might have been rejected, the error shall not vitiate the
Resolution unless it be pointed out at the same meeting, or at any adjourn-
ment thereof, and not in that case unless it shall, in the opinion of the
Chairman of the meeting, be of sufficient magnitude to vitiate the
Resolution.

34. A poll duly demanded shall be taken in such manner as the
. Chairman of the meeting may direct, and the result of a poll shall be deemed
to be the Resolution of the meeting at which the poll was demanded.

35. A poll demanded on the election of a Chairman of the meeting or
on a question of adjournment shall be taken forthwith. A poll demanded on
any other question shall be taken as the Chairman of the meeting may
direct. No notice need be given of a poll not taken immediately.

36. The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on which
the poll has been demanded.

37. In the case of an equality of votes, whether on a show of hands or
on & poll, the Chairman of the meeting shall be entitled to a second or
casting vote.

VOTES OF MEMBERS

38. On a show of hands every Member who is present in person or by
proxy shall have one vote. On a poll every Member who is present in person
or by proxy shall have one vote for every share of which he is the holder.
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39. Any corporation holding shares conferring the right to vote may,
by resolution of its Directors, authorise any of its officers or any other
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.

40. Votes may be given either personally or by proxy.

4]. The instrument appointing a proxy shall be in writing under the
hand of the appointor or of his attorney duly authorised in writing or, if the
appointor is a corporation, either under the common seal or under the hand
of an officer or attorney so authorised. A person appointed to act as a proxy
need not be a Member of the Company.

42. The instrument appointing a proxy and the power of attorney or
other authority (if any) under which it is signed, or a notarially certified
copy of such power or authority, shall be deposited at the Office before the
time appointed for holding the meeting or adjourned meeting or, in the 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.

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

MEMBERS’ RESOLUTION IN WRITING

44. Subject to the provisions of the Statutes, a Resolrtion in Writing
signed by all the Members for the time being entitled to receive notice of and
to attend and vote at General Meeti... (o1, being corporations, by their
duly authorised representatives) shall be as valid and effective as if the same
had been passed at a General Mceting of the Company duly convened and
held.
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DIRECTORS

45. The Directors shall be not less than two and not more than
in number.

46. The Company may by Ordinary Resolution from time to time
increase or reduce the maximum or minimum number of Directors.

47. It shall not be necessary for any Director or alternate Director to
hold any qualification shares. .

48. The Directors shall be entitled to receive such remuneration as
may from time to time be voted by the Company in General Meeting. Such
remuneration shall be deemed to accrue from day to day. The Directors may
Tépay to any Director or alternate Director all such reasonable expenses as
he may incur in attending and returning from meetings of the Directors, or
of committees of the Directors, or General Meetings, or which he may
otherwise incur in or about the business of the Company.

49.  Any Director who serves on any committee or who devotes special
attention to the business of the Company 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, percentage of profits or otherwise as the Directors may determine.

50. A Director appointed to the office of Chairman or any executive
office may be paid such extra remuneration by way of salary, percentage of
profits or otherwise as the Directors may determine,

51. A Director or alternate Director may hold any other office or
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 or alternate
Director, for such period and on such terms (as to remuneration and
otherwise) as the Directors may determine.

52. No Director or intending Director or alternate Director shall be
disqualified by his office from contracting with the Company, either with
regard thereto or as vendor, purchaser or otherwise, nor shall any such
contract, or any contract or arrangement entered into by or on behaif of the
Company in which any Director or alternate Director is in any way
interested, be liable to be avoided, nor shall any Director or alternate
Director so contracting or being so interested be liable to account to the
Company for any profit realised by any such contract or arrangement by

Number of
Directors

Variation in
maximum or
minimum nue

Qualification
Directars

Remuneration
Directors

Travelling
Expenses

Extra
Remuneration

Remuneration of
Chairman and
Executive Dirsete

Power of Direete
to hold offices of
profit

Power to contracy
with Company



Halding of
concurrent office

General power of
Directors 1o
manage Company's
business

Power to borrow
money and give
seeurity

Organisation of
subsidiaey
companics

reason of such Director or alternate Director holding that office, or of the
fiduciary relationship thereby established.

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

GENERAL POWERS OF DIRECTORS

54. 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 to be exercised by the Company in General
Meeting, subject nevertheless to any regulations of these presents, to the
provisions of the Statutes, and to such regulations, being not 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 Directors which would have been valid if
such regulation had not been made. The general powers given by this Article
shall not be limited or restricted by any special authority or power given to
the Directors by any other Article.

55. The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking, property and
uncalled capital, and to issue debentures, debenture stock and other
securities, whether outright or as collateral security for any debt, liability or
obligation of the Company or of any third party.

56. The Directors may arrange that any branch 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 contracts,
obligations or liabilities, and they may appoint, remove and re-appoint any
persons (whether members of their own body or not) to act as Directors or
Managers of or to hold any executive office in any such company or any
other company in which the Company may be interested, and may
determine the remuneration (whether by way of salary, commission on
profits or otherwise) of any person so appointed.
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57. The Directors may establish any Local Boards, Branches or
Agencies for managing any of the affairs of the Company, and may appoint
any persons to be members of such Local Boards or Branches, or any
Managers or Agents, and may fix their remuneration, and may delegate to
any Local Board 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, io fill any vacancies therein, and to act notwithstanding
vacancies, and any such appointment or delegation may be made upon such
terms and subject 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.

58. The Directors may from time to time and at any time by power of
attorney under the Seal appoint any company, firm or person or any
fluctuating body of persons, whether nominated directly or indirectly by the
Directors, to be the Attorney or Attorneys of the Company for such
purposes and with such powers, authorities and discretions (not exceeding
those vested in or exercisable by the Directors under these 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 delegate all or any of
the powers, authorities and discretions vested in him.

59. The Directors may establish or concur or join with other
companies in establishing and making contributions out of the Company’s
moneys to any schemes or fund for providing pensions, sickness 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 have held any executive office or other office
or place of profit, or have been appointed to exercise special powers or
authorities) and ex-employees of the Company, and of any such other
companies, and their dependants, or any class or classes of such persons,

60. The Directors may pay, enter into agreements to pay or make
grants (revocable or irrevocable and either subject or not subject to any
terms or conditions) of pensions or other benefits to employees and ex-
employees and their dependants, or to any of such persons, including
pensions or benefits additional to those, if any, to which such employees or
ex-employees or their dependants are or may become entitled under any
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such scheme or fund ag mentioned in the last preceding Article, Any such
pension or benefit may, as the Directors consider desirable, pe granted to an
employee either before and in anticipation of OF upon or at any time after
his actual retirement,

61. Al cheques, promissory notes, drafts, bills of exchange and other
negotiable or transferable instruments, and ajl receipts for moneys paid to
the Company, shall be signed, drawn, accepted, endorsed, or otherwise
execwted, as the cage may be, in such manner as the Directors shall from
time to time by Resolution determine,

MANAGING DIRECTOR

62. The Directors may from time to time appoint one or more of their
body to the office of Managing Director or Deputy Managing Director on
such terms and for such period as they may determine and may revoke such
appointments.

63. A Managing Director or a Deputy Managing Director shall
receive such remuneration (whether by way of salary, percentage of profits
or otherwise) as the Directors may determine.

as they think fit, and either collaterally with or to the exclusion of thejr own
powers, and may from time to time revoke, withdraw, alter or vary ali or
any of such powers,

APPOINTMENT AND RETIREMENT OF DIRECTORS
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67. The office of a Director shall be vacated in any of the following
events, namely—

(a) If he become prohibited by law from acting as a Director.
(b) If he resign by writing under his hand left at the Office.

(¢} If he have a receiving order made against him or compound with
his creditors.

{(d) If he be found lunatic or become of unsound mind.

(e) 1fa unanimous Resolution be passed by all his co-Directors to that
erfect.

65. The Company may by Ordinary Resolution of which special
notice has been given remove any Director before the expiration of his
period of office, notwithstanding any provision of these presents or of any
agreement between the Company and such Director, but without prejudice
to any claim he may have for damages for breach of any such agreement.

69. The Company may by Ordinary Resolution of which special
notice has been given appoint another person in place of a Director removed
from office under the last preceding Article. In default of such appointment
the vacancy so arising may be filled by the Directors as a casual vacancy.

PROCEEDINGS OF DIRECTORS

70. The Directors may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they think fit. Questions
arising at any meeting shall be determined by a majority of votes. A
Director or alternate Director may, and the Secretary on the requisition of a
Director or alternate Director shall, at any time summon a mesting of the
Directors. It shail not be necessaiy to give notice of a meeting of Directors
to any Director or alternate Director for the time being absent from the
United Kingdom.

71. The quorum nscessary 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 Directors or alternate Directors.
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72. A Director or alternate Director who is in any way, whether
directly or indirectly, interested in a contract or proposed contract with the
Company shall declare the nature of his interest in accordance with the
provisions of the Statutes.

73. Save as the Company may by Ordinary Resolution otherwise
direct or as by the next following Article otherwise provided, a Director or
alternate Director shall not vote in respect of any contract or arrangement in
which he is interested (and if he shall do so his vote 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 security or indemnity in
respect of money lent by him or obligations undertaken by him for
the benefit of the Company; 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 Company for
which he himself has assumed responsibility in whole or in part
under a guarantee or indemnity or by the deposit of a security; or

(c) Any contract by him to subscribe to shares of the Company; or

(d) Any contract or arrangement with any other company in which he
is interested only as an officer or creditor of or as a shareholder in
or beneficially interested in the shares of that company.

74. A Director or alternate Director notwithstanding his interest may
be counted in the quorum present at any meeting whereat he or any other
Ditector or alternate Director is appointed to hold any office or place of
profit under the Company or whereat the Directors resolve to exercise any
of the rights of the Company (whether by the exercise of voting rights or
otherwise) to appoint or concur in the appointment of a Director or
alternate Director to hold any office or place of profit under any other
company or whereat the terms of any such appointment as hereinbefore
mentioned are considered, and he may vote on any such matter other than in
respect of the appointment of himself or the terms of such an appointment.

75. The continuing Directors may act notwithstanding any vacancies,
but if and so long as the number of Directors is reduced below the minimum
number fixed by or in accordance with these presents, the continuing
Directors or Director may act for the purpose of filling up such vacancies or
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of summoning General Meetings of the Company, but not for any other
purpose. If there be no Directors or Director able or willing to act, then any
two Members may summon a General Meeting for the purpose of
appointing Directors.

76. The Directors may elect a Chairman and one or more Deputy
Chairmen of their meetings and determine the period for which they are to
hold office but if no such Chairman or Deputy Chairman shall have been
appointed or elected, or if at any meeting such Chairman or Deputy
Chairman be not present within five minutes after the time appointed for
holding the same, the Directors present may choose one of their number to
be Chairman of the meeting.

77. A Resolution in Writing signed by all the Directors or alternate
Directors for the time being in the United Kingdom shall be as effective as a
Resolution passed at a meeting of the Directors duly convened and held, and

may consist of several documents in the like form, each signed by one or
more of the Directors or alternate Directors.

78. The Directors may delegate any of their powers, other than the
powers to borrow and make calls, to Committees consisting of such member
or members of their body as they think fit. Any Committee s0 formed shail
in the exercise of the powers SO delegated conform to any regulations that
may be imposed or. it by the Directors.

79. The meetings and proceedings of any such Committee consisting
of two or more members shall be governed by the provisions of these
presents regulating the meetings and proceedings of the Directors, so far as
the same are applicable and are not superseded by any regulations made by
the Directors under the last preceding Article.

80. All acts done by any meeting of Directors, or of a Committee of
Directors, or by any person acting as a Director or alternate Director, shall,
as regards all persons dealing in good faith with the Company,
notwithstanding that there was some defect in the appointment >f any such
Director or alternate Director or person acting as aforesaid, or that they or
any of them were disqualified or had vacated office, or were not entitled to
vote, be as valid as it evervy such person had been duly appointed and was
qualified and had continued to be a Director or alternate Director and had
been entitled to vote.

81. The Directors shall cause Minutes to be kept in accordance with
the provisions of the Statutes.
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THE SEAL

82. The Directors shall provide for the safe custody of the Seal, which
shall only be used by the authority of the Directors or of a Committee of the
Directors and every instrument to which the Seal shall be affixed shall be
signed by a Director or alternate Director and shall be countersigned by the
Secretary.

83. The Company may exercise the powers conferred by the Statuies
with regard to having an Official Seal for use abroad, and such powers shall
be vested in the Directors.

AUTHENTICATION OF DOCUMENTS

84. Any Director or alternate Director or the Secretary or any other
person appointed by the Directors for the purpose shall have power to
authenticate any documents affecting the constitution of the Company
(including the Memorandum and Articles of Association) and any
Resolution passed by the Company or the Directors, and any books,
records, documents and accounts relating to the business of the Company,
and to certify copies thereof or extracts therefrom as true copies or extracts;
and where any books, records, documents or accounts are elsewhere than at
the Office the local manager or other officer of the Company having the
custody thereof shall be deemed to be a person appointed by the Directors as
aforesaid.

ALTERNATE DIRECTORS

85. A Director may ai any time appoint any person, including, but
not limited to, another Director, as his alternate Director and may at any
time remove any alternate Director so appointed by him from office as such.
An alternate Director so appointed shall not in respect of such appointment
be entitled to receive any remuneration from the Company, but shall
otherwise be subject to the provisions of these presents with regard to
Directors. An alternate Director shall be entitled to attend and to vote as a
Director at any meeting of the Directors at which the Director appointing
him is not personally present and, if himself a Director, may exercise such
vote in addition to his own vote and generally, whether at such meeting or
otherwise, shali be entitled to perform all the functions of a Director. An
alternate Director shall ipso facto cease to be an alternate Director if his.
appointor ceases for any reason to be a Director. All appointments and
removals of alternate Directors shall be effected by notice in writing signed
by the Director making or revoking such appointment left at or sent to the
Office and shall be effective on the date such notice is received at the Office
or on such later date as shall be specified therein.
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ACCOUNTS

86. 'The Directors shall cause to be kept such books of accounts as are
necessary to comply with the provisions of the Statutes.

87. 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 and alternate Directors.

88. The Directors shall from time to time in accordance with the
provisions of the Statutes 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 Reports as may be necessary.

89. A copy of every Balance Sheet (including every document
required by law to be annexed thereto) which is to be laid before a General
Meeting of the Company, together with a copy of the Auditors’ Report,
shall not less than twenty-one days before the date of the meeting be sent to
every Member of the Company and to every other person who is entitled to
receive notices from the Company under the provisions of the Statutes or of
these presents.

AUDIT

90. Auditors shall be appointed and their duties regulated in
accordance with the Statutes.

RESERYES

91. 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 discreticn of the Directors, be applicable for meeting
contingencies or for the gradual liquidation of any debt or liability of the
Company or for repairing or maintaining the works, plant and machinery of
the Company or for special dividends or bonuses or for equalising dividends
or for any other purpose to which the profits of the Company may properly
be applied and pending such application may, at the like discretion, either
be employed in the business of the Company or be invested in such
investments (other than shares of the Company or of its holding company
(if any)) as the Directors think fit. 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 parts of any special funds into which the reserve may
have been divided as they think fit. The Directors may also without placing

the same to reserve carry forward any profits which they think it not
prudent to divide,
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CAPITALISATION OF PROFITS AND RESERVES

92. The Company in General Meeting may, upon the
recommendation of the Directors, resolve that it is desirable to capitalise
any undivided profits of the Company (including profits carried and
standing to the credit of any reserve or reserves or other special account),
and accordingly that the Directors be authorised and directed to appropriate
the profits resolved to be capitalised to the Members in the proportions in
which such profits would have been divisible amongst them had the same
been applied in paying dividends instead of being capitalised, and to apply
such profits on their behalf, either in or towards paying up the amounts, if
any, for the time being unpaid on any shares held by such Members
respectively, or in paying up in full unissued shares of the Company of a
nominal amount equal to such profits, such shares to be allotted and
distributed, credited as fully paid up, to and amongst such Members in the
proportion aforesaid or partly in one way and partly in the other. Provided
that a Share Premium Account may only be applied hereunder in the paying
up of unissued shares to be issued to Members as fully paid.

93. Whenever such a Resolution as aforesaid shall have been passed,
the Directors shall make all appropriations and applications of the
undivided profits resolved to be capitalised thereby, and all allotments and
issues of fully paid shares, if any, and generally shall do all acts and things
required to give effect thereto, with full power to the Directors to make such
provision by the issue of fractional certificates or by payment in cash or
otherwise as they think fit for the case of shares becoming distributable in
fractions, and also to authorise any person to enter on behalf of all the
Members interested into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid up, of any further
shares to which they may be entitled upon such capitalisation, or (as the case
may require) for the payment up by the Company on their behalf by the
application thereto of their respective proportions of the profits resolved to
be capitalised, of the amounts or any part of the amounts remaining unpaid
on their existing shares, and any agreement made under such authority shall
be effective and binding on all such Membaers.

DIVIDENDS

94. The Company may by Ordinary Resolution declare dividends.

95. All dividends shall be declared and paid according to the amounts
paid on the shares in respect whereof the dividend is paid, but (for the
purposes of this Article only) no amount paid on a share in advance of calls
shall be treated as paid on the share.
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96. When in the opinion of the Directors the profits of the Company
justify such payments, interim dividends may be paid to the Members.

97. No dividend, or interest, shall bear interest as against the
Company.

08. The Directors may deduct from any dividend payable to any
Member all sums of money (if any) . resently payable by him to the
Company on account of calls or otherwise.

NOTICES

99. Any notice or document (including share or stock certificates)
may be served by the Company on any Member either personally or by
sending it by post to him at his registered address.

100. Any Member described in the Register of Members by an address
not within the United Kingdom who shall from time to time give to the
Company an address within the United Kingdom at which notices may be
served upon him shall be entitled to have notices served upon him at such
address, but save as aforesaid or as provided by the Statutes, no Member
other than a registered Member described in the Register of Members by an
address within the Uniced Kingdom shall be entitled to receive any notice
from the Company.

101. Any notice or other document, if served by post, shall be deemed
to have 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 properly addressed, stamped and posted.

WINDING UP

102. If the Company shall be 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 consist of property of one kind or shall
consist of properties of different kinds, and may for such purpose set such
value as he deems fair 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 may, with the like authority, vest any part of .he

Payment of intedim
dividends

Dividends not (o
bear interest

DPeduction of debis
due to Company

Service of notices

Provisions for
service on
Members resident
abroad

Proof of postage
to be sufficieat
proofl of service



assets in trustees upon such trusts for the benefit of Members as the
Liquidator with the like authority shall think fit, and the lquidation of the
Company may be closed and the Company dissolved, but so that no
contributory shall be compelled to accept any shares in respect of which
there is a liability.

INDEMNITY

103. Subject to the provisions of the Statutes, every Director,
alternate 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 incurred by him in the execution and
discharge of his duties or in relation thereto.



THE COMPANIES ACTS 1908 TO 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

KERN OIL CALIFORNIA LIMITED

Passed 17th March, 1982

At an EXTRAORDINARY GENERAL MEETING of KERN OIL CALIFORNIA LIMITED
held on 17th March, 1982 the following Resolution was passed as a
SPECTAL RESOLUTION:~

That the Company will not re-register as a public company under the
provisions of Section 8 of the Companies Act, 1980.

C. STEVENS
Secretary

Britannic House,
Moor Lane,
London. EC2Y 9BU



FiLE GOPY

CERTIFICATE STATING
COMPANY IS APRIVATE COMPANY

No. 119951/\‘5&

I hereby certify that

XERN OIL CALIFORNTA LIMITED

is, with effect from .....KUEMAY 2982 . iieeene a private company

within the meaning of the Companies Acts 1948 to 1981.

Dated at Cardiff the lmd MAY 1562
Assistant Registrar of Companies

C 457
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THE COMPANIES ACTS 19ps TO 1981
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

KERN OIL CALIFORNIA LIMITED

Passed 15th June 1982

At the ANNUAL GENERAL MEETING of Kern 0il Califeornia Limited
held on 15th June 1982 the following Resolution was passed as a
SPECIAL RESOLUTION:-

That, in accordance with the provisions of Secticn 12 of the Companies
Act 1981, section 1l4(l) of the Companies Aclt 1976 shall be excluded from
applying to the Company and that accordingly no auditors shall be
appointed.

C STEVENS
Secretary

Britannic House
Mcor Lane
London

EC2Y 9BU




No 119961

THE COMPANIES ACTS 198% TO 1989

COMPANY LIMITED BY SUARES

SPECIAL AND ELECTIVE RESOLUTIONS
of
KERN OIL CALIFORNIA LIMITED

Passed Oth March 1992

At the ANNUAL GENERAL MEETING of KERN OIL CALIFORNIA LIMITED held on
Oth March 1992:-

It was Resolved, as a SPECIAL RESOLUTION, that the regulations contained in the
alttached printed document be adopted as the new Articles of Association of the

Company in substitution for, and o the exclusion of, the cxisting Articles of
Association.

It was Resolved , as ELECTIVE RESOLUTIONS, that pursuant 1o Section 379A of the
Companies Act 1985 (as amended):

é; of Section 366A of the
nnual General Meelings;

(@  the Company hereby elects (for.’the!.pu
said Act) to dispense thh the’ h@fdl
)9

(b>  the Company herebyléleo‘ts ,.Cfor purposes of Section 252 of the said
AcD) to dlspcnsc,wﬁhﬂhq {ayiag of accounts and reports before the
Company in géQ, /.més and

(©  the Co any tﬂe? 2lects (for the purposes of Sections 369 and
378(3) of d Act) that the provisions of the said sections shall have
effect in re uon to the Company as if for the references 10 95 per cent
there were to be substituted references 1o 90 per ceut.

P.J. WALTERS
Assistant Secretary

Britannic House
1 Finsbury Circus
London

EC2M 7BA




These are the Articles of Association submitted to the Annual General Meeling beld

on 9tb March 1992 and for the purpose of identification signed by the Chairman of
the Meeting.

CHAIRMAN

PRELIMINARY

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

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

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

The Company The company to which these presents relate,

Office The registered office of the Company for the
time being,

These presents These Articles of Association as from time to

time amended.

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




The expression "Secretary" shall include any assistant or deputy assistant
secretary and any person appointed by the directors to perform any of the
duties of the Secretary, and where two or more persons are appointed 1o act as
joint secretaries shall include any one of those persons.

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

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

A special or extracrdinary resolution shall be effective for any purpose for which
an ordinary resolution is expressed to be required under any provision of these
presents or the Act and, unless the Act otherwise provides, where for any

purpose an extraordinary resolution is required a special resolution shall be
effective.

SHARE CAPITAL

The share capital of the Company at the date of the adoption of these presents is
£2,500,000 divided into 2,500,000 ordinary shares of £1 zach.

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

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

The Company may by ordinary resolution alter the conditions of the
Memorandum of Association in any of the ways permitted by section 121 of the
Act and, subject to the provisions of the Aci, may by special resolution reduce in

any way its share capital, any capital redemption reserve and any share premium
account.

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or in any other

form which the directors may approve and shall be executed by or on behalf of
the transferor,

GENERAL MEETINGS

All general meetings other than annnal general meetings shall be called
extraordinary general meelings.




10.

11.

12.

13.

14.

15.

16.

17.

The directors may whenever they think fit, and on requisition in accordance with

the Act shall, proceed with proper expedilion 10 convene an extraordinary
general meeting,

NOTICE OF GENERAL MEETINGS

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

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

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

PROCEEDINGS AT GENERAL MEETINGS

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

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

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

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

Subject to the provisions of the Act, all or any of the members may participate
in a general meeting by means of a conference telephone or any communication
equipment which allows all persons participating in f* ¢ = Jdsg 10 hear each
other. Any person so participating shall be deemed o be present in person al
the meecting and shall be entilled to vote and to be counted in a quorum
accordingly. Such a meeling shall be deemed to take place where the largest
group of those participating is assembled, or, if there is no such group, where
the chairman of the meeting is then present,




18.

19,

20.

21.

22,

23,

24,

25.

Subject 10 the provisions of the Act, a resolution in writing executed by or on
behalf of each member shall be as effectual as if it had been passed at a general
meetirg duly convened and held and may consist of several instruments in the
like furm each executed by or on behalf of one or more members. In the case
of a corporation a resolution in writing may be signed on its behalf by a director
or the secrctary thereof or by its duly appointed attorney or duly authorised
representative,

The instrument appointing a proxy shall be in writing under the hand of the
appointer or of his attorney duly authorised in writing or if the appointer is a
corporation either under seal or under the hand of an officer or attorney duly
authorised. A proxy nced not be a member of the Company.

The instrument appointing a proxy and the power of attorney or other authorily
(if any) under which it is signed shall be deposited at the office of the Company
or at such other place as is specified for that purpose in the notice convening the
meeting any time prior 1o the time of the holding of the meeting at which the
person named in the instrument proposes to vote.

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

NUMBER OF DIRECTORS

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

ALTERNATE DIRECTORS

Any direceor (other than an alternate director) may appoint any other director,
or any other person approved by resolution of the directors and willing to act,
to be an aliernate director and may remove from office an alternate director so
appointed by him. Any appointment or removal of an alternate director shall
be by notice to the Company signed by the director making or revoking the
appointment or in any other manner approved by the directors. An alternate
director shall cease to be an alternate director if his appointer ceases to be a
director,

An alternate director (except when absent from the United Kingdom) shall be
entitled to receive notices of meetings of the directors and of any committee of
the directors of which his appointer is 2 member and shall be entitled to attend
and vote as a director and be counted in the quorum at any such meeting at
which his appointer is nol personally present. An alternate director shall be
entitled generally at any such meeting to perform all functions of his appointer,
and for the purposes of the proceedings at such a meeting the provisions of
these presents shall apply as if the allernate director were a director. An
alternate director shall not (save as aforesaid) have power (o act as a director nor
shall he be deemed to be a director for the purposes of these presents,

An alternate director shall be entitled to contract and to be interested in and




26,

27.

28,

29.

benefit from contracts or arrangements or transactions and 1o be repaid
expenses and to be indemnified 1o the same extent as if he were a director.

PFOWERS OF DIRECTORS

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

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

DELEGATION OF DIRECTORS' POWERS

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

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

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

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

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




30.

32.

33.

34.

35.

For the purposes of the preceding article, a gencral notice given 1o the directors
that a director is to be regarded as having an interest of the nawre and extent
specified in the notice in any transaction or arrangement in which a specified
person or class of persons is interested shall be deemed to be a disclosure that
the director has an interest in any such transaction of the nature and extent so
specified. An interest of which a director has no knowledge and of which it is

unreasonable to expect him to have knowledge shall not be treated as an interest
in his.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these presents, the directors may regulate their
proceedings as they think fit. A director may, and the Secretary at the request of
a director shall, call 2 meeting of the directors. It shall not be necessary 1o give
notice of a meeting to a director who is absent from the United Kingdom.
Questions arising at a meeting shall be decided by a majority of votes. In the case
of an equality of voles, the chairman shall have a second or casting vote. A
director who is also an alternate director sha'l be entitied in the absence of his
appointer to a separate vote on behalf of his appointer in addition to his own
vote.

All or any of the directors may participate in a meeting of the directors by
means of a conference telephone or any communication equipment which
allows all persons participating in the meeting to hear each other. Any person
so participating shall be deemed to be present in person at the meeting and shall
be entitled 1o vote and to be counted in a quorum accordingly. Such a meeting
shall be deemed to take place where the largest group of those participating is
assembled, or, if therc > no such group, where the chairman of the meeting is
present.

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

The continuing directors or a sole continuing director may act notwithstanding
any vacancies in their number, but, if the number of directors is less than the
number fixed as the quorum, the continuing directors or director may act only
for the purpose of filling vacancies or of calling a general meeting.

The directors may appoint one of their number 10 be the chairman of the board
of directors and may at any time remove him from that office. Unless he is
unwilling to do so, the director so appointed shall preside at every meeting of
directors at which he is present. But if there is no director holding that office, or
if the director hoiding it is unwilling to preside or is not present within five
minutes after the time appointed for the meeting, the direclors present may
appoint onc of their number to be chairman of the meeting.

All acts done by a meeiding of directors or of a commiltee of directors or by a
person acting as a director (notwithstanding that it be afterwards discovered that
there was a defect in the appointment of any director or that any of them were
disqualificd from holding office or had vacated office or were not entitled to
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38.

39.

vote} shall be as valid as if every such person had been duly appointed and was
qualificd and had continued o be a director and had been entitled o vote.

A resolution in wriling signed by all the directors entitled 1o receive notice of a
meeting of directors or of a committee of ditectors shall be as valid and effectual
as if it had been passed at a meeting of directors or (as the case may be) a
committee of directors duly convened and held and may consist of several
documents in the like form each signed by one or more directors; but a
resolution signed by an alternate director need not also be signed by his
appointer and, if it is signed by a director who has appointed an alternate
director, it need not be signed by the alternate director in that capacity.

Save as otherwise provided by these presents, a director shall not vote at a
meeting of directors or of a2 committee of directors on any resolution
concerning a matter in which, directly or indirectly, he has an interest or duty
which is material and which conflicts or may conflict with the interests of the
Company unless his interest or duty arises only because the case falls within one
or more of the following paragraphs:-

@ the resolution relates to the giving to him of a guarantee, security, or
indemnity in respect of money lent to, or an obligation incurred by him
for the benefit of, the Company or any of its subsidiaries;

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

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

(d> the resolution relates in any way to a retirement benefits scheme or an
employees' share scheme which has been approved, or is conditional
upon approval, by the Board of Inland Revenue for 1axation purposes, or
by the Company in general meeting,

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

A director shall not be counted in the quorum present at 4 meeting in relation to
a resolution on which he is not entitled to vote.
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42,

43,

44,

45.

SECRETARY

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

THE SEAL

The common seal shall only be used by the authority of the directors or of a
committee of directors authorised by the directors. Any instrument 1o which
the seal is affixed shall be signed by a director or alternate director and
countersigned by the Secretary or by a second director or alternate director.
Where the Act so permits, any instrument signed by one director and the
Secretary or by two directors and expressed to be executed by the Company
shall have the same effect as if executed under seal, provided thal no instrument
shall be so signed which makes it clear on its face that it is intended by the
person or persons making it to have effect as a deed without the authority of the
directors or of a committee authorised by the directors in that behalf.

DIVIDENDS

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

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

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

CAPITALISATION OF PROFITS

The Company by ordinary resolution, or directors with the authority of an
ordinary resolution of the Company, may:-

(@  subject as hereinafter provided, resolve to capitalise any undivided profits
of the Company (whether or nol they are available for distribution) or any
sum standing to the credit of the Compzny's share nremium account or
capital redemption reserve; and

(b) appropriate the sum resolved to be capitalised to the members who
would have been entitled to it if it were disttibuted by way of dividend
and in the same proportions and apply such sum on their behalf either in
or towards paying up the amounts, if any, for the time being unpaid on
any shares held by them respectively, or in paying up in full unissued
shares or debentures of the Company of a nominal amount equal to that
sum, and allot the shares or debentures credited as fully paid 1o those
members, or as they may direct, in those proportions, or partly in one
way and partly in the other; but the share premium account, the capital
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47.

48.

49.

50.

redemption reserve, and any profits which are not available for
distribution may, for the purposes of this article, only be applied in

paying up unissued shares to be alloited 10 members credited as fuiiy
paid.

NOTICES

Unless any provision of the Act or these presents otherwise requires, any nolice

to be given to or by any person pursuant to these presents need not be in
writing,

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

Every person who becomes entitled to a share shall be bound by any notice in
respect of that share which, before his name is entered in the register of
members, has been duly given to 2 person from whom he derives his title.

INDEMNITY

Subject to the provisions of the Act, every director, auditor, secretary or other
officer of the Company shall be entitled to be indemnified by the Company
against all costs, charges, losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto including any liability
incurred by him in defending any proceedings, civil or criminal, which relate to
anything done or omitted or zalleged 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 are 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 relief is granted to him by the
Court.

THE PARENT COMPANY

Whenever The British Petroleum Company p.l.c. ¢hereinafter called the "Parent
Company"), and/or any subsidiaries of the Parent Company, hold, in aggregate,
not less than 90 per cent of the issued ordinary shares, the following provisions
shall apply and to the extent of any inconsistency shall have overriding effect as
against all other provisions of these presents:-

@ the Parent Company may at any time and from time 10 time appoini any
person to be a director or other officer or remove from office any
director or other officer howsoever appointed but so that any such
appointment or removal shall be deemed an act of the Company;

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




(0  any or all powers of the direciors shall be restricted in such respects and
to such extent as the Parent Company may by notice 1o the Company
from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing served on
the Company and signed on behalf of the Parent Company by a director o1 the
Secretary or some other person duly authorised for the purpose. No person
dealing with the Company shall be concerned to see or enquire as to whether the
powers of the directors have been in any way restricted hereunder or as o
whether any requisite consent of the parent company has been obtained and no
obligation incurred or security given or transaction effected by the Company to
or with any third party shall be invalid or ineffectual unless the third pariy had at
the lime express notice that the incurring of such obligation or the giving of such
security or the effecting of such transaction was in excess of the powers of the
directors.

WINDING UP

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




No 119941

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

-

SPECIAL AND ELECTIVE RESOLUTIONS
of
KERN OIL CALIFORNIA LIMITED

Passed 9th March 1992

Al the ANNUAL GENERAL MEETING of KERN OIlL CALIFORNIA LIMITED held on
Oth March 1992:-

It was Resolved, as_a SPE L«RESQ‘I;QTWT&E@VUM reghlations contained in the
attached printed ddcument be adopted ‘28 Ihe Lngpaseieles of Association of the
Company in supsthutiomn: for, and to the exclusie the existing Articles of
Association, 1 oo

i

It was Resolved , as ELECTIVE RESOLUTIONS, that pursuant 1o Section 379A of the
Companies Act 1985 (as amended):

@ the Company hereby elects (for the purposes of Section 366A of the
said Act) 1o dispense with the holding of Annual General Meetings;

(b)  the Company hereby elects (for the purposes of Section 252 of the said
Act) to dispense with the laying of accounts and reports before the
Company in general mectings; and

()  the Company hereby elects (for the purposes of Sections 369 and
378(3) of the said Act) that the provisions of the said sections shall have
effect in relation to the Company as if for the references 10 95 per cent
there were to be substituted references to 90 per cent.

U ——
Vl\‘}\\&k“%f

PJ. WALTERS
Assistant Secretary

Britannic [ouse
1 Finsbury Circus
London

EC2M 7BA
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Special Resolution

Pursuant to sect{on 378(2) of the Companies Act 1985

Company Numbep

119961

Kern 011 California Limited

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

Britannic House, 1 Finsbury Circus, LONDON, EC2M 7BA
on 3 July 1992

the following SPECIAL RESOLUTION was duly passed, viz:-

[ R o h];'

ir !‘JQ,D/‘ ,-*4 i}é} ¢

that the name of the Company be changed to -}!’g)} fﬂ/
BP EXPLORATION MEXICO LIMITED I P ‘

-
Signed w\m

Position . Assistant Secretary

NOTE To be filed within 15 days of the passing of the special resolution
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 119961

| hereby certify that

KERN OIL CALIFORNIA LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BP EXPLORATION MEXICO LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 17 JULY 1992

7.0 .

F. A. JOSEPY

an authorised officer
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THE COMPANIES ACTS 1685 14 199

COMPANY LIMITED BY SHARES

SPECIAL AND ELECTIVE RESOLUTIONS
of
KERN OIL. CALIFORNIA LIMITED

Passed 3rd fuly 1992

Al an ENTRAORDINARY GENERAL MEETING of KERN OQIL CALIFORNIA LIMITED
held on 3rd July 1992:-

ILwas Resolved, as a SPECIAL RESOLUTION, that the objects clause contained in the
awached printed document be adopted as the new clause 3 of the Memorandum of
Associaion of the Company in substitution for, and 10 the exclusion of, the existing
clause 3,

it was Resolved |, as an ELECTIVE RESOLUTION, that pursuant (o Section 379A of the
Companies Act 1985 (as amended) the Cor any hereby cleats (for the purposes of
Section 386 of the said Ac) 10 dispense with the obligation 10 appoint auditors
annually,

=

¥
les, e
o

e

A

P.J. WALTERS
Assistant Secretary

Britannic T{ouse
1 Finsbury Circus
London

EC2ZM 713A
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The name of the Company ie “KERN OIL CALIFORNIA '3 ®» .46 present

name by Spacial
Kesclutlon passmed
14th March 1958

2. The Registered (Office of the Company will be situate
in England,
3. The objects for which the Company is established are:-
(A) To provide technical and other services to Petroleos

(B

(c)

{n)

Mexicanos in the fields of exploration and production of
hydrocarbons in Mexico

To negotiate or enter into any agreements or arrange=
ments with any person or persona, firm or company,
or with any Government, authority or power for any
purpose, and in particular for the grant ortransfer to
the Company or to any company promoted, formed or
registered by the Company, or in which the Company
may be interested, or to any firm or person of any
leases, concessicns, options, rights, icences, permito,
or other authorisstionfor or relating tothe exploration,
development, acquisition, or working of any lands, in
any part of the world, whether for the purpoaes of
ol production, mining, trade, or agriculture.

To prospect, examine, explore, survey and develop

the resources of any territories, estates or proparties

in any part of the world, and with a view thereto to
finance, organime, employ, equip aand dispatch expe-
ditions, commissions, engineering, mining, geolagical

and other experts and agents, and to prepare or cause .
to be prepared or asaist i{n or subacribe towards the
preparation of any plans, examinations, surveys,
reports and apecifications of any kind and nature
whatsoever.

-

To mearch for, cobtaln, wvroduce, exploit, develop,
stora, rendar suitable for market or trade, smelt, .
calcine, refine, handle, carry away and aell, petroleum



(E)

(c)

(1)

i

and other mineral olls, natural gas, asphalt, ozokerite
and hydrocarbons of all kinds and thelr products,
metalg, coal, ores, fuels and mineral and vegetable
substances of every description.

To purchase or otherwise acquire, take leases of,
develop, hold, sell, let, or otherwise dispose of and
deal in land, or cther imnmovable property situate in
any part of the world, or anyinterest in the same, and
to develop the regourcesof unylandsorother property
by building, planting, draining, levelling, filling in,
reclalming, irrigating, clearing, farming, cultivating,
colonising, stock raising, timber growing, mining,
quarrying, and otherwise dealing withthe same in such
ways as may seem capable of improving directly or
indirectly the property and undertaking of the
Company,

To carry on the business of carriers of passengers
and goods by land and water, and to organise and carry
on any system of transport or navigation for
passengersa, merchandise, goods or live stock.

To carry on the undertaking or business of proprietors
of railways or tramways or other means of communi-
cation of any description, telegrapha, telephones,
wireless, plers, harbours, engines, machinery, wells,
reservoirs, storage tanks and any other works, and
to construct, acquire, obtain concessions for, equip,
repair, maintain, work and digpose of or trade in the
same,

To purchase, acquire, rent, build, construct, equip,
execute, carry out, improve, work, develop, ad-
minister, maintain, manage or control works and
conveniences of all kinds, including therein roads,
ways, rallways, tramways, pipe lines, carrying or
transport undertakings, by land, water or air, atations,
aerodromes, docks, harbours, plers, whurves, canals,
reservoire, water rights, waterworks, watercourses,
bridges, flumes, irrigations, embankments, hydraulic
works, dralnage, iron, steel, ordnance, engineering
and improvement worka, gas worka, electrical works,
refinerles, tclegraphs, telephones, cabies, timber
rights, saw mills, paper and pulp mills, crushing mills,
smelting works, quarries, collleries, coke ovens,
foundries, furnaces, factories, warchouses, hotels,
viaducts, aqueducts, markets, exchanges, mints, ships,
lighters, postal services, newspapers and other pubii-
cations, breweries, stores, shops, churches, chapela,
public and private bufldings, residences, places of
amusement, recreation or f{nstruction, or any other




(1)

()

(K

(1)

(M)

()

il

works, whether of the foregoing nature or not, whether
for the purposes of the Company or for sale or hire
to or in return for any consideration from any other
company or persons, and to contribute to or agsist
in the carrying out or establishment, construction,
maintenance, improvement, management, working,
control or superintendence thereof respectively.

To manufacture and deal in all kinds of articles and
things required for the purposes of any such business
as aloresaid or commonly dealt in by persons engaged
in any such business.

To subscribe for, underwrite, purchase, or otherwise
acquire, and to hold, dispose of, and deal with the
shares, stocks, securities and evidences of indebted-~
ness or of the right to participate in profits or assets
or other similar documents issued by any government,
authority, corporation or body, or by any company or
body of persons, and any options or rights in respect
thereof, and to buy and sell foreign exchange,

To purchase or otherwise acquire for any estate or
interest any property or assets or any concessions,
lcences, grants, patents, trade marks or other
exclusive or non-exclusive rights of any kind which
may appear to be necessary or convenient for aay
business of the Company, and to develop and turn to
account and deal with the same in such manner as
may be thought expedient, and to make experiments
and tests and to curry on all kinds of research work.,

To borrow and raise money andto secure or discharge
any debt or obligation of or binding onthe Company in
such manner as may be thought fit and in particular
by mortgages and charges upon the undertaking and all
or any of the property and assets (present and future)
and the uncalled capital of the Company, or by the
¢reation and issue on such terms and conditions as
may be thought expedient of debentures, debenture
stock or other securities of any description,

To draw, make, accept, endorse, discount, negotiate,
execute, and Issue, and to buy, sell and deal in bills
of exchange, promissory notes, and other negotiable
or transferable instruments,

To amalgamate or enter into partnership or any joint
purse o. profit-sharing arrangement with and to co-~
operate in any way with or assist or subsidise any
company, firm, or person,




(o)

{p

(q

(r)

('s)

(1}

(v

{v)

fv

To promote orconcur inthe promotion of any company,
the promotion of which shall be conaidered desirable.

To lend moeney to and guarantee the performance of
the contracts or obligations of any company firm or
person, and the payment and repayment of the capital
and principal of, and dividends, interest or premiums
payable on, any stock, shares and securities of any
company, whether having objects similar to those of
this Company or not, and to give all kinds of indem-
nities.

To sell, lease, grant licences, easements, and other
rights over, and in any other manner deal with or
dispose of, the undertaking, property, agsets, righta
and effecte of the Company or any partthereof for such
consideration as may be thought fit, and in particular
for stocks, shares or securitics of any other company
whether fully or partly paid up.

To undertake and transact allkinds oftrust and agency
buainess.

To take all necessary or proper steps in Parliament or
with the authorities, national, local, municipal or
otherwise, of any place in which the Company may have
interests, and to carry on any negotiations or opera-
tions for the purpose of directly orindirectly carrying
out the objects of the Company or effecting any mod-~
ification in the constitutfon of the Company or further-
ing the interests of {ta Members, and to oppose any
steps taken by any other company, firm or person
which may be consideredlikely directly or indirectlyto
prejudice the interests of the Company or its Membars.

To pay all expenses of and incidental to the formation
of the Company and to procure the registration or
incorporation of the Company in or under the laws of
any place.

To subscribe or guarantee money for any national,
charitable, benevolent, public, general or ussful
object or for any exhibition, or for any purposs which
may be consldered likely directly or {ndirectly to
further the objects of the Company or the interests of
its Members,

To grant pensions or gratuities to any officers or
ex-officers or employees or ex-employees of the
Company or its predecessors in business, or the
relations, conuections or dependanta of any such
persons, and to eatablish or support associations,




‘l

inatitutiona, clubs, funds and trusts which may be
considered calculated to benefit any such peraona or
otherwise advance the intereats of the Company or of
its Members, and to establish and contribute to any
scheme for the purchase by trustees of ghares in the
Company to be held for the benefit of the Company's
officers or employees, and to lend money to the
Company's officers or employees to enable them to
purchase shares of the Company and to formulate and
carry imo elfect any scheme for sharing the profits
of the Company with its officers or employees or any
of them,

(4} To distribute among the Members of the Company in
. specie any property of the Company.

. {x} To do all or any of the things and matters aforesald
in any part of the world, and either as principals,
agents, contractors, trustees or otherwise, and by or
through trustces, agents or otherwise, and either
alowz or In conjunction with others.

(¥}  To do all such other things as may be conaiderad to
be incidental or conducive to the sbove objects or any |
of them. :

The objects set forth in any sub-clause of this clause
shall not, except when the context expressly so requires, be
in any wise limited or restricted by reference to or
inference from the terms of any other sub-clause, or by the
name of the Company,

4, The 1iability of the Members is limited,

5. The capital of the Company is £2,500,000, divided into
2,500,000 shares of £1 each, with power to divide the shares
in the capital, whether original oxr increased into several
classes, and to attach thereto respectively any preferential,
deferred, qualified ox speciel rights, privileges or
conditions,




The Companies Act 1985
Company {imited by Shares

Special Resolution

Pursuant to section 378(2) of the Companies Act 1985

Company Number

119961

Kern 0i1 California Limited

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

Britannic House, 1 Finsbury Circus, LONDON, EC2M 7BA
on 3 July 1992
the following SPECIAL RESOLUTION was duly passed, viz:-

that the name of the Company be changed to B
BP EXPLORATION MEXICO LIMITED T |

Signed  NISYNTVYTT

Position _Assistant Secretary

NOTE To be filed within 15 days of the passing of the special resol



