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THE COMPAMIES ACTS 1985 "1() 1989
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COMPANY LIMITED BY SHARES

SPECIAL AND ELECTIVE RESOLUTIONS
of
BP INTERNATIONAL LIMITED

Passed 23rd July 1992

At the ANNUAL GENERAL MEETING of BP INTERNATIONAL LIMITED held on
23rd July 1992:-

it was Resolved, as a SPECIAL RESOLUTION, that the regulations contained in the
attached printed document be adopied as the new Articles of Association of the

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

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) to dispense with the holding of Annual General Meetings;

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

(©  the Company hereby elects (for the purposes of Section 386 of the said
Ach) to dispense with the obligation to appoint auditors annually; and

) the Company hereby elects (for the purposes of Scetions 369 and
378(3) of the said Acl) that the provisions of the said sections shall have
effect In relation to the Company as if for the references to 95 per cent
there were 1o be substituted references 10 90 per cent,

R.C. GRAYSON
Seeretary

Britannic Mouse
1 FMinsbury Circus
London

EC2M 7BA
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These are the Articles of Association submitted 1o the Anrual Geneval Meeling beld

on 23rd July 1992 and for the purpose of identification signed by the Chairman of
the Meeting,

(L e /:

“CHAIRMAN

PRELIMINARY

1. The regulatons in able A in the Companics (Tables A o ) Regulations 1985 and
in any Table A applicable to the Company under any former e¢nactment relating
to companies shall not apply 1o 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
Companics Act 1989), including any statutory
modification thereto, or re-enactment
thereof for the time being in force,

The Company The company Lo which these presents relate.
Office The registered office of the Company for the
time being.

‘These presents These Articles of Association as from time (o
time amended,

In wriling Writlen or produced by any substitute for
wriling or parlly onc and partly another,
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The expression "Secretary” shall include any assistant or depuly assistant
secretary and any person appointed by the directors o perform any of the
duties of the Secretary, and where two Or more persons are appoinied to act as
joint secretaries shall include any one of those persons.

Words denoting the singular shall include the plural and vice versa. Words
denoting the masculine shall include the feminine. Words denoting persons shall
include bodies corporale and unincorporale.

Subiject as aforesaid any words or expressions defined in the Act shall (if not

inconsistent with the subjecl or context) bear the same meanings in these
presents.

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

purpose an cxtracrdinary 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
£1,000,000 divided into 1,000,000 ordinary shares of £1 each.

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

Subject 1o section 80 of the Act, alf 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, 4t such times, and on such werms as they think proper, and section
89C1) of the Act shall not apply.

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

any way Its share capital, any capital redemption reserve and any share premium
account,

TRANSFER OF SIARES

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

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

GENERAL MEETINGS

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

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the
passing of a special resolution or a resolution appointing a person as a director
shall be called by giving at least twenty-one days' notice. All other extraordinary
general meetings shall be called by at least fourteen days' notice but a general
meeting may be called by shorter notice if so agreed by a majorily of members

together holding not less than 95 per cent in nominal value of the shares in the
Company.

The notice shall be given (o 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 transacied and, in the case of an annual general meeting, shall
specify the meeting as such.

The accidental omission 10 give notice of a meeling to, or the non-receipt of

notice of a meeting by, any person entitled Lo receive notice shall not invalidate
the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacied at any general meeting unless 2 quorum of
members is present. A quorum for a2 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 (f 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 1o act as chairman the members present may elect one of
their number to be chairman of the meeting.

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

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

Subject 10 the provisions of the Act, all or any of the members may participate
in a gencral meeting by means of a conference telephone or any communication
cquipment which allows all persons participating in the meeting to hear each
other. Any person so participaling shall be deemed o be present in person at
the meeting and shall be entitled to vole and 1o be counted in a quorum
accordingly, Such a meeting shall e deemed 10 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,
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subject to the provisions of the Act, a resolution in writing executed by or on
behalf of ecach member shall be as cffeciual as if it bad been passed at a general
meeting duly convened and held and may consist of several instruznents in the
like form each executed by or on behalf of one or more members. In the case
of 4 corporation a resolution in writing may be signed on its behalf by a director

or the secretary thercof or by its duly appointed attorney or duly authorised
representative,

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

The instrument appointing a proxy and the power of attorney or other authority
(if any) under which it is signcd 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 Lo vole.

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 director (other than an aliernaie director) may appoint any other director,
or any other person approved by resolution of the directors and willing to act,
Lo be an alternate director and may remove from office an alternate director so
appointed by him, Any appointment or removal of an alternate director shall
be by notice 1o the Company signed by the director making or revoking the
appointment or in any other manner approved by the directors. An alternate

dircctor shall cease to be an alternate dJdirector if his appointer ceases o be a
director.

An zliernate director (except when absent from the United Kingdom) shall be
entitled to receive notices of meetings of the directors and of any commitiee of
the directors of which his appointer is a member and shall be entitled 1o attend
and vote as a director and be counted in the quorum at any such meeting at
which his appointer is not personally present. An allernate director shall be
entitled generally at any such meeting to perform all funclions of his appointer,
and for the purposes of the proceer.; ¢ at such a meeting the provisions of
these presents shall apply as ii tac al.ernate director were a director. An
alternate director shall not (sa- - as afciesaid) have power to act as a director nor
shall he be deemed 10 be a direetor Jor the purposes of these presents.

An aliernate director shall bDe ¢ncftled o contract and to be interested in and



e b i 18

R

it ~
. “ M, P T . M) L v
/ ok . [T S _Mgfz ) 5 B - A L, e
& o . . . >, N b T T B f N

26.

27.

28.

29.

henehit from contracts or arrangements or transactions and to he repaid
expenses and to be indemnified to the same extent as if he were a direcior.

POWERS 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 direciors 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 acl 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 rnay exercise all powers exercisable by the directors.

The direclors may appoint, by power of attorney or otherwise, any person [0
be the agent of the Company for purpose and on such conditions as they
delermine, including authority for the agent 1o 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 delegale 10 any managing director or any
director holding any other exccultive office such of their powers as they consider
desirable 1o be exercised by him. Any such delegation may be made subject 1o
any conditions the directors may impose and either collaterally with or to the
exclusion of their own powers and may be revoked or altered, Subject 10 any
such conditions, the procecdings of 2 commitiee with one or more directors
shall be governed by these presents regulating the procecdings 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 consirued as if it were a reference to
such committee.

Subject 1o the provisions of the Act, and provided that he has disclosed 1o the

directors the nature and extent of any material interest he may have, a director
notwithstanding his office:-

@ may be a parly to, or otherwise interested in, any transaction or

arrangement with the Company or in which the Company is otherwise
interested;

(b) may be a director or other officer of, or employed by, or a party to any
transaciion or arrangement with, or otherwise interested in, any body

corporale promoted by the Company or in which the Company is
otherwise interested; and

(@  shall not, by reason of his office, be accountable 10 the Company for any
benefit which he derives from any such office or employment or from
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any st body corporate and ne such tansae lien or arrangement shali be
hable to be avoided on the ground of any such interest or beneht

For the purposes of the preceding article, 4 general nouce given (o the directors
thut & 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 $o
s.ecified. An interest of which a director has no knowledge and of which it is

unizasonable 1o expect him o have knowledge shall not be treated as an interest
in hs.

PROCEEDINGS OF DIRECTORS

Subjerst o 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 a meeting of the directors. It shall not be necessary 1o give
notice of a meeting 10 a director who is absent from the United Kingdom.
Questions arising at 4 meeting shall be decided by a majority of votes. In the case
of an equality of votes, the chairman shall have a second or casting vote. A
director who is also an alternate director shall be entitled in the absence of his

appointer o a separale vote on behalf of his appoeinter 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 meeling to hear each other. Any person
so participating shall be deemed 1o be present in person at the meeting and shall
be entitled w vote and to be counted in a quorum accordingly. Such a meeting
shall be deemed w0 1ake place where the largest group of those participating is
assembled, or, if there is no such group, where the chairman of the meeting is
present.

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

All acts done by a meeting of directors or of 4 committee of directors or by a
person acting as a director (notwithstanding that it be afterwards discovered that
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there was a deteet in the appoimment of any director or that any of thera were
disqualified from holding office or had vacated office or were not entitled to
vote) shall be as valid as if every such person had been duly appoinied and was
qualified and had continued 10 be a director and had been entitled 10 vole.

A resolution in writing signed by all the directors entitled to receive natice of a
meeting of dircctors or of a committee of directors shall be as valid and effectual
as if it had been passed al a2 meeting of directors or (as the case may be) a
committce 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 aliernate
director, it need not be signed by the aliernate director in that capacity.

Save as otherwise provided by these presents, a direcior shall not vole at a
meeting of directors or of a commitlee of directors on any resolulion
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 fails 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 benefil of, the Company or any of its subsidiaries;

(b)  the resolution relates to the giving to a third party of 2 guarantee, security
or indemnity in respect of an obligation of the Company or any of ils
subsidiaries for which the director has assumed responsibility in whole or
part and whether alone or joinlly with others under a guaranice or
indemnity or by the giving of sccurity;

() his interest arises by virtue of his subscribing or agreeing 1o 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 lo a retirement benefits scheme or an
employces' share scheme which has been approved, or is conditional
upon approval, by the Board of Inland Revenue for taxation purposes, or
by the Company in gencral meeting,.

For the purposes of this article, an interest of a person who for any purpose of
the Acl 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 shail be
treated as an inlerest of the aliernate director without prejudice 1o any interest
whiich the alternaie director has otherwise,

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

Subject 1o the pravisions of the Act, the Secretary shall be appointed by the
dircctors for such term and upon such conditions as they may think fi; and any
Secretlary so appointed may be removed by them.

THE SEAL

The common seal shall only be used by the authority of the directors or of 2
committee of directors authorised by the directors. Any instrument 10 which
the seal is affixed shall be signed by a direclor or aliernate director and
countersigned by the Secretary or by a second director or aliernate director.
Where the Act so permits, any instrument signed by one director and the
Secretary or by two directors and expressed 10 be executed by the Company
shall have the same effect as if exccuted under seal, provided that no instrument
shall be so signed which makes it clear on its face thai it is intended by the
person or persons making it 10 have effect as a deed without the authority of the
directors or of 2 commiliee authorised by the directors in that behalf,

DIVIDENDS

Subject 1o 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 10 them that they are justified by the profits of the Company available
for distribution.

The Company may, upon the recommendation of the direciors, 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 hercinafier provided, resolve to capilalise any undivided profits
of the Company (whether or not they are available for distribution) or any

sum standing 10 the credit of the Company's share premium account or
capial redemption reserve; and

(b) appropriate the sum resolved to be capitalised o the members who
would have been entitled 1o it if it were distributed 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 allol 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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redemption resvrve, and any  profis which wre not dvilable tor
distribution may, tor the purposes of this aricle, only be applied in
paying up unissued shares o be aliotted 1 members credited as fully
paid.

NOTICES

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

to be given to or by any person pursuant lo these presents need not be in
wriling,.

A member present, cither in person or by proxy, at any meeting of the
Company shall be deemed o 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 o a person from whom he derives his title.

INDEMNITY

Subject 1o the provisions of the Act, every direclor, auditor, secretary or other
officer of the Company shall be entitled 1o be indemnified by the Company
against all costs, charges, iosses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relalion thereto including any liability
incurred by him in defending any proceedings, civit or criminal, which relaie 10
anything done or omited or alleged to have been done or omitted by him as an
officer or employee of the Company and in which judgment is given in his
favour or the proceedings are otherwise disposed of without any finding or
admigsion of any material breach of duy on his parl) or in which he is acquiued
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 granied 1o him by the
Court.

THE PARENT COMPANY

Whenever ‘The British Petroleum Company p.l.c. Chercinafier called the "Parent
Company™), and/or any subsidiaries of the Parent Company, hold, in aggregate,
not less than 90 per cent of the issuced 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 Ume 10 lime appoint any
person 1o be a direclor or other officer or remove from office any
director or other officer howsoever appoinied 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 tie Parent Company; and
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) amy or all powers of the directors shall be restricted in such respects and
to such extent as the Parent Company may by notice to the Company
from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing served on
the Company and signed on behalf of the Parent Company by a director or the
Secretary or some other person duly authorised for the purpose. No person
dealing with the Company shat! be concerned 10 see or enquire as 10 whether the
powers of the directors have been in any way restricted hereunder or as to
whether any requisite consent of the parent company has been oblained and no
obligation incurred or security given or transaction effected by the Company to
or with any third party shall be invalid or incffectual unless the third party had at
the time express notice that the incurring of such obligation or the giving of such
.(sjecurity or the effesiing of such transaclion was in excess of the powers of the
irectors,

WINDING UP -

If the Company is wound up, the liquidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by the
Act, divide among the members in specie the whole or any part of the assets of
the Company and for thal purpose may value any assets and determine how the
division shall be carried outl as between the members. The liquidator with the
like sanclion 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,
?ut no member shall be compelied 1o d4ccept any assets upon which there is a
iability,



