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Company Limited by Shares

Memorandum of Association
of

BP INTERNATIONAL LIMITED

The name of the Company 1s BP INTERNATIONAL LIMITED
The Registered Office of the Company will be situate 1n England
The objects for which the Company 1s established are -

(A}Y  To carry on business as a general commercial company and
to carry on any trade or business whatsoever

(B)  To buy, sell, deal n, trade, arrange subscribe for or
underwrite any investment including without limitation
futures, forwards, options, swaps contiact for differences,
repos or any other financial or investment instruments or
derivative financial instruments including those which are
wholly or partially composed of those instruments, directly
or indirectly related to or derived liom. currencies,
commodities, shares, real or financial assets whether such
investments and instruments are traded on or off an
exchange, or are for the creation of profit or the
management of risk or otherwise

(C)  To subscribe for, underwrite, purchase trade or otherwise
acquire, and to hold, dispose of, and deal with the shares,
stock, securities, loans, debentures and evidences of

indebtedness or of the right to paiticipate i profits or assets

or other simtlar documents 1ssued by any government,
authority, corporation or body, or by any company or body
of persons or person, and any options o1 rights 1n respect
thereof, and to buy and sell foreign exchange

(D) To borrow and raise money and to secure or discharge any
debt or oblhigation of or binding on the Company 1n such
manner as may be thought fit and in patticular by
mortgages and charges upon the undertaking and all or any
of the property and assets (present and future) and the

By Special Resolution
passed 6 February 1981
the samse of the company
was changed from BP
Trading Limuted effective
1* March 1981
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uncalled capital of the Company, or by the creation and
1ssue on such terms and conditions as may be thought
expedient of debentures, debentuic stock or other securnities
of any description

To lend money to and guarantee the peiformance of the
contracts or obligations of any company, firm or person
with or without remuneration and on such terms as the
directors may in their discretion think fit, and the payment
and repayment of the capital and principal of, and
dividends, 1nterests 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 indemnuities, letters of credit and letters of
comfort

To act as iternal banker exclusively for the BP Group‘

To draw, make, accept, endorse, discount, negotiate,
execute, and 1ssue, and to buy, sell and deal 1n bills of
exchange, promissory notes and other negotiable or
transferable 1nstruments

To carry on business as concessionaires capitalists and
financiers, and to undertake, carry on and execute any kinds
of financial, commercial, trading i1ust, exploitation, agency
and other operations, and to advance o1 provide money,
with or without security, to BP Companies, incorporated
and unincorporated businesses, mdividual trusts,
concessionaires, inventors, patentees and others for the
puropose of improving and developing, or assisting to
improve and develop, any processes, assets, business, trust,
concessions, lands, other tangible or intangible assets or
other project, or of experimenting, testing or developing
any structure, business, invention design, system or
process, industnal or otherwise

To carry on all or any of the businesses of dealers 1n and
refiners of petroleum, o1l products and other mineral oils,
natural gas, asphalt. biofuels , biomass ozokeiite and
energy products, or other similar substances and products
thereof, and other fuels and power including but not imited
to power generated from renewable soutces, mine owners, |
merchants, camriers, wharfingers, manufacturers, ship
owners, ship builders, barge owners lightermen, factors
and brokers n all or any of their 1espective branches, and to
treat or turn to account in any othci manner any natural gas,
petroleum or other o1l products, biofuels, biomass, asphait,
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other energy products or any products theieof, or any other
fuel

To purchase, or otherwise acquire, and to import,
manufacture, store, export, trade and deal 1n any kind of o1,
whether mineral, ammal, or vegetable also to purchase,
take on lease or licence, or otherw isc acquire, any
petroleum or oil-bearing lands, o1 any iterest 1n any such
lands, or any nights of or connected with the getting or
winnmng of any petroleum or other o1l and to sink wells, to
make borings and otherwise to seaich lor and get petroleum
and other mineral oils and produc:s theicof

To purchase or otherwise acquire tor any estate or interest
any property or assets or any concessions, bicences, grants,
patents, trade marks or other exclusive o1 non-exclusive
rights of any kind which may appcar to be necessary or
convenient for any business of thc Company, and to
develop and turn to account and deal with the same 1n such
manner as may be thought expedicnt, and to make
expenments and tests and to carry on all kinds of research
work

To carry on business 1n any branch of commercial,
aviation, agncultural, manufactui ing. metallurgical,
chemical or mercantile business to1 which the Company’s
properties, buildings, contiacts and coiployees may be
conveniently applicable

To subsidise, or conttibute to, o1 otherwise assist 1n, or take
part i, the construction, maintenance. imptovement,
management, working, control o1 supetintendence of any
operations or works or buildings usetul or expedient or
convenient or adaptable for the puiposes of the Company
which may be constructed by or may belong to or be
worked by or be under the control or superntendence of
others

To purchase, or otherwise acquuc and to import, produce
by cultivation or fermentation, estenification, hydrogenation
or any other similar chemical or brological process,
manufacture, research, develop, process, tieat, store, export,
market, trade and deal in or otheiwise tuin to account any
kind of biomass or biofuel (being any tuel denved from
biomass or other renewable resoutce} whether mineral,
animal, or vegetable, and also to puichase, take on lease or
hcence, or otherwise acquire, any bromass-bearing lands, or
any interest 1n any such lands, o1 any 112its of or connected
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with the getting or winning of amv biotuel biomass or other
renewable resource

To provide all and every kind of techmical and engineenng
service, advice and assistance to any other company, firm,
body or person, including, but i no wise himited to, the
provision of staff to undertake o1 fulfil any such service,
advice and assistance, 11 connection wilh and related to the
sale, transportation and storage ol products and raw
materials, exploration for and exammation, testing,
exploitation and development of anv petioleum or o1l-
bearing lands, deposits and concessions and any lands or
concessions bearing any other kind of mincial o1l natural
gas or hydrocarbon deposit whatsoever the handling,
treatment, refining and processing of anv such substances
and 1ts transportation by whatsocy c1 means either before or
after treatment, refining or processing and either singularly
or 1n conjunction ot as an admintuie with any other
substance. the exploiation and prospecting for and
examination, testing, exploitation woiking and
development of any mines, miming ot mineral 11ghts,
including rights relating to precious stones, deposits or
concessions or metalliferous lands quatties or other
workings for the extraction of any metals. ores, minerals,
clay, coal, anthracite, or other like substance, the treatment,
processing, distilling, manufactuie handhng. distribution
and transportation of any chemicals and chemucals
derivatives plastic substances, sy nthetic iesins howsoever
derived, and any other organic o1 iorganic chemicals and
other materials and substances

To purchase, build. charter, affreigh: hue and let out for
hire, or for chartering and affreighiment and to otherwise
obtain the possession of, and use and dispose of, and
employ or turn 1o account. shaps hehieis. launches, boats
and vessels of all kinds (includine Ltank vessels) and
aircraft, locomotives, wagons. tank s and other rolling
stock, and to otherwise provide to: the conveyance of oil,
gas, asphalt, biofuels . biomass. croheniie and energy
products and movable property o! alt kinds. and to purchase
or otherwise acquire any shares ot nterests n any ships or
vessels. or 1t any companies possessed of o1 interested 1n
any ships or vessels

To clear, manage, farm, cultivate nnigate develop and
otherwise work o1 use any lands ove1 which for the time
being the Company has any rights and 1o dispose of or
otherwise deal with any farm o1 othur products of any such
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lands, and to lay out sites for and cstablish permanent
camps, towns and villages on any such lands

To acquire, work and dispose of and dcal in any mines,
metals, minerals, mineral wax, clay and other like
substances, and to acquire, produce by cultivation,
manufacture, treat, deal in or othciwisc tuin to account any
amimal, vegetable or mineral producis

To acquire, construct improve m.uniain, work, manage,
carry out or control any roads, wuys tamways, rallways,
docks, wharves, piers, bridges, viaducts aqueducts, canals,
watercourses, tanks, wells, resen ons, stations and pump
services, accumulation services and distiibution services,
pipes, pipelines and other apparatus i connection with oil,
gas, bitumen, asphalt, biofuels , hiomass, ozokerite and
energy products,, and other sinnlat substances, telegraphs,
telephones, gas woiks, electric hghting and power works,
factories, workshops, warehouses shiops stoies, fuel stores,
fuel stations, guard towers, dwellinghouscs, and other
buildings, wotks and conveniences which may seem
cdlculated directly o1 indirectly 10 advance the Company’s
interests, and to contnbute to, subsidisc or otherwise assist
or take part in the construction, niproy ciment, maintenance,
working, management, carrying out o1 contol thereof, and
to take any lease or enter 1nto any woiking agreement in
respect thereof

To equip expeditions and emplov cypeits, agents and others
for the purpose of searching for, acquiring, wotking,
proving and developing lands and oihc:s and concessions,
licences, rghts, powers and privileges suitable for the
purposes of the Company

To buy, sell, lease, gant hcences, casements and other
nights over, and 1n any manner dcal with acquire or dispose
of, the undertaking, property, asscts 1ights and effects of
the Company or any part thereoi fo such consideration as
may be thought fit and in particulas {ui stocks. shares or
securihes of any othet company whethu fully or partly pard

up

To promote or concut n the promotion of any company, the
promotion of which shall be consideied desirable

To procure the registration or incorporation of the
Company 1n or under the laws ol any place n the world




(X)

(Y)

(Z)

(AA)

(AB)

(AC)

Vi

To amalgamate or cnter 1nto parinc:ship or any joint purse
or profit-sharing arrangement with and to co-operate 1n any
way with or assist o1 subsidise any company, firm, or
person, and to purchase or otherwisc acquire and undertake
all or any part of the business, propetty and habihties of any
person, body or company cariying on any busimess which
this Company 15 authorised to caity on or possessed of any
property suitable foi the purposcs ot the Company

To enter 1nto any contract, agicement or arrangement with
any company, firm, body or person lot the provision to the
Company and any BP Company of any goods or products
or capital equipment, advice o1 assistance or peisonnel or
staff as may be necessary or expedient to enable the
Company to undeitake, discharge and fulfil these objects or
any of them and to pay fo1 such gouds, products or capital
equipment, advice. assistance, personnel or staff and
recharge the costs lo the 1elevant 3P Company

To purchase, procute, store, provide dmimster and sell,
products and services foi the health and well-being of
employees, agents and contractors o' the Company, 1its
holding company and any companm n the BP Group and
any dependants of the aforesmd employees, agents and
contractors

To recrutt and provide staff to be ciiployed by any other
company, firm, body o1 pe1son catrving on or intending to
carry on any business or activity which the Company 1s
authorised to carry on o1 which 1s i any way connected
with or referred to in these objects

To grant pensions ot gratuities to any employees or ex-
employees and to officers and ex-officers (including
Directors and ex-Duectors) ol the ( umpany o1 1ts
predecessors 1n business, or the 1cl.-ons, connections or
dependants of any such persons anu Lo establish or support
assoclations, mnstitutions, clubs lunds and trusts which may
be constdered calculated to benefit uny such persons or
otherwise advance the interests of ihe Company or of the
BP Group or to establish and conuibuie to any scheme for
the purchase by trustees of shaies in the Company to be
held for the benefit of the Company s employees

To take any steps i1 Parhament ot w:th the authorities,
national, tocal, munmicipal 01 otherwise, of any place 1n
which the Company may have intei>sts, and to carry on any
negotiations or opeiations, for the puipose of diuectly or
indirectly carrying out the objects of the Company or
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obtaining powers o1 privileges fo1 1he Company effecting
any modification 1n the constiiution of the Company or
furthening the interests of 1its membars, and to oppose any
such steps taken by any other company, firm o1 person
which may be considered likciv dnectiy or induectly to
prejudice the interests of the C ompaniv or 1ts members

To subscribe o1 guatanice moncy o any national,
chanitable, benevolont, public gene al or useful object or
for any exlibition, 1esearch, de clopment or toi any
purpose which may be consideicd Liely directly or
indirectly to fuither the objecis of the Company or the
nterests of 1ts membeis o1 the BP Croup

To cease carrymg on o1 to wind up any business activity of
the Company, and to cancel registiation of and to wind up
or procure the dissolution of the Company 1n any place in
the world

To distnbute any of the propeity ot the Company among 1ts
creditors and membets either 1n cash specie or hind

To do all or any of the things and mners aforesaid tn any
part of the world, and either as prine pals, agents,
contractors, trustees o1 otherwisc .nd by or through
trustees, agents or otheiwise, and criner alone o in
conjunction with others

To carry on any othel business, o1 sty of any nature
whatsoever which may seem 1o the Dnectors (o be capabie
of being convementty o1 advantagcously carried on in
connection or conjunction with any business of the
Company hereinbefore o1 heicinalicr authorised or to be
expedient with a view directly o1 mduectly to enhancing
the value of or to 1cndering profitabic or more piofitable
any of the Company's assets o1 utili»ing its skills,
know-how or expeitise

To do all such other things as muy . considercd to be
incidental or conducive to the above objects o1 any of them

In this clause “companvy™, except v hure used 11 teference
to this Company, shall iniclude any partnership o1 other
body of persons, whether incorpotaiud or not incorporated,
and whether formed incotporated demiciled or 1esident i
the United Kingdom o1 elsewheie  person” shall include
any company as well as any othet Iugal or natutal person,
“secunties” shall mclude any fuily paitly or mil paid or no
par value, stock, unit debenture ounonture or loan stock,
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deposit receipt, bill. note, waitant <oupon, right to
subscribe or convetrt, o1 similal 11ght or obligation, “and”
and “or” shall mean “and/oi” whaie the context so permats,
“other” and “otherwise” shail not be construed ¢jusdem
generic where a wider construction 15 possible and “BP_

Company” means {a) BP p 1 ¢ and (b} any company (wherever
registered) other than the Company wiich s for the tme beng
directly or mdirectly contiolled by B nl ¢ and a particular
company 18

(1) directly controllcd by BY pic ! BP plc owns or 1s
beneficially entilted to shares (o1 ten equivalont) controlling
50 peicent or mue ol the voles ol a general meeting of
shareholders (o1 11s equivalent) i the particulsr company,
and

(n)indirectly controlled by BP p e 1f a series of compames can
be specified, beginmng with BP »1¢ and endmg with the
particular companv  so iclated il each company mn the
series except BP p ¢ 1s duecthy conzolled by one or more of
the compamnies eather 1y the scies ad

(c) a firm, undertaking, joint ventuie assoctation o1 partnership
in or through which BP plc¢ duealy o indirectly carmes on
business and m which 1t dgirectly o1 iranectly has an mterest of
more than 50 pu cont and cacr such company, firm,
undertaking, joint ventwe, association or partnership 1s a
member of the “BP Giroup’

And 1t 15 hereby declared that the objects of the Co npany as specified n
each of the foregoing paragraphs of this Clausc (evoept only £ and so far
as otherwise expressly provided 111 anv paragrannt all be separate and |
distinct objects of the Company and shall not 111 airvwvise be limited by
1eference to any other paragraph o1 the order 11 wiach the same oceur or
the name of the Company

4 The hability of the members 1s limted

5 The Share Capital of the Comipany 1s 100 Jdivided o One
hundred shares of One Pound each '

' On 24 February 1955 the share capital was mcieascd o L34 000, and thon o £1,000,000
on 28 Apnl 1995 and to £3,001,000 on |3 Decembe, 1994 and then to £14 000,000,000
on 11 December 2002 all by ordinary resoiuton




PUBLIC/PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

BP INTERNATIONAL LIMITED

«

(Adopled/Altered pursuant to Special Resslution passed on 15 July 2000

& Arbicte 57 amended 8 June 20U7)

PRELIMINARY

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

tn these Articles (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 Statutes
The Articles

The Company
Office

tn writing

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

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

These Articles of Association as from tme to time
amended

The company to which these Articles relate
The registered office of the Company for the time being

Wnitten or ptoduced by any substitute for writing or partly
cne and partly another

The expression "secretary” shall include any assistant secretary and any
person appointed by the directors to perform any of the duties of the
secretary, and where two or more persons are appointed to act as joint
secretartes shall include any one of those persons




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

inconststent with the subject or context) bear the same meanings in these
Articles

A special or extraordinary resolution shall be effective for any purpose for
which an ordinary resolution 1s expressed to be required under any provision
of these Articles 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

3 The share capital of the Company at the date of adoption of these Articles 1s
£14,000,000,000 00 divided into 14,000,000,000 Ordinary shares of £1 00
each 1

4 Subject to the provisions of the Act, and without prejudice to any rnghts

attached to any existing shares:

(A) any share may be issued with such nghts or restrictions as the
Company may by ordinary or elective resolution determtne

(B) any shares may be 1ssued on the terms that they are or are liable to be
redeemed at the option of the Company on such terms and in such
manner as the Company before the 1ssue of the shares may by Special
Resolution determine

5 Subject to section 80 of the Act, all unissued shares shall be at the disposal of
the directors and they may allot, grant options over or otherwise dispose of
them to such persons, at such times, and on such terms as they think proper,

and, except where the Company I1s a public company, section 89(1) of the Act
shall not apply

6 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 prowisions of the Act, may by special resolution

reduce In any way Iits share capital, any capital redemption reserve and any
share premium account

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

TRANSFER OF SHARES

8 The instrument of transfer of a share may be n any usual form or in any other
form which the directors may approve and shall be executed by or on behalf of
the transferor

| By Ordinary Resolution 11™ December 2002, capital increased to £14,000,000,000
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NUMBER OF MEMBERS

The Company shall have a minimum membership of two except where the

Company 1s a private company, in which case the minimum number of
members may be one

GENERAL MEETINGS

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

NOTICE OF GENERAL MEETINGS

An annual general meeting and an 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
majonty of members together holding not less than 95 per cent in nominal
value of the shares in the Company

The notice shall be given to all the members and to the directors, and shall
specify the time, day and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, shalt
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 1s present A quorum for a general meeting shall be a single
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 (if any) of the board of directors shall preside as charrman at
every general meeting of the Company or if there 15 no such chairman or If he
1s not present within fifteen minutes after the time appointed for the holding of
the meeting or 1s unwilling to act as charrman the members present may elect
one of their number to be chairman of the meeting

Directors shali be entitled to attend and speak at all general meetings of the
Company
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Every member present in person or by proxy shall have one vote for each
share of which he 1s the holder

Subject to the prowvisions of the Act, all or any of the members may participate
N a general meeting by means of a conference telephone or any
communication equipment which allows all persons participating in the
meeting to hear each other Any person so participating shall be deemed to
be present in person at the meeting and shall be entitled to 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 1s assembled, or, iIf there
IS no such group, at the Office of the Company

Subject to the provisions of the Act, a resolution in wnting executed by or on
behalf of each member shall be as effectual as if it had been passed at a
general meeting duly convened and held and may consist of several
nstruments 1in the like form each executed by or on behalf of one or more
members In the case of a corporation a resofution in wnting may be signed
on its behalf by a director or the secretary thereof or by its duly appointed
attorney or duly authonsed representative

Unless otherwise notified by the Directors, a member may appoint a proxy
either verbally or in wnting A written instrument appointing a proxy shall be
under the hand of the appointer or of his attorney duly authonsed in wnting or
if the appointer 1s a corporation either under seal or under the hand of an
officer or duly authonsed attorney and may be in such form as the directors
may specify from time to time, failing which it may be in any usual or common
form A proxy need not be a member of the Company

The instrument appointing a proxy and the power of attorney or other authonty
(f any) under which it I1s signed shall be deposited at the office of the
Company or at such other place as 1s specified for that purpose In the notice
convening the meeting any time pror to the time of the holding of the meeting
at which the person named in the instrument proposes to vote

DIRECTORS AND THEIR APPOINTMENT

The directors shall be not less than two nor more than twelve in number

except where the Company 1s a private company, in which case the mimmum
number of directors may be one

Subject to Article 22, a person may be appointed to be a director either to fill a
casual vacancy or as an addition to the existing directors by notice in wnting of

the Parent Company, as defined in Article 50, or by resolution of the directors
of the Company

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

Any director (other than an alternate director) may appoint any other director
or any other person, approved by resolution of the directors or nominated by
the Parent Company (as defined in Article 50) and willing to act, to be an
alternate director Any alternate director so appointed may be removed from
office in ikke manner Any appointment or removal of an aiternate director
shall be by notice to the Company signed by the director or by the company
making or revoking the appointment or in any other manner approved by the
directors An alternate director shall cease to be an alternate director if his
appointer ceases to be a director.

An alternate director shall (except when absent from the United Kingdom) be
entitied to receive notices of meetings of the directors and of any committee of
the directors of which his appointer 1Is a 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 not personally present and generally to perform all the
functions of his appointer as a director in his absence

Save as otherwise provided in these Articles, an alternate director shall be
deemed for all purposes to be a director and shall alone be responsible for his
own acts and defaults and he shall not be deemed to be the agent of the
director appointing him

POWERS OF DIRECTORS

Subject to the provisions of the Act, the Memorandum of Association and
these Articles and to any directions given by special resolution, the business
of the Company shall be managed by the directors who may exercise all the
powers of the Company No alteration of the Memorandum or these Articles
and no such direction shall invalidate any prior act of the directors which
would have been vahd if that alteration had not been made or that direction
had not been given The powers given by this article shall not be limited by
any special power given to the directors by these Articles 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 attorney or otherwise, any person to
be the agent of the Company for such purpose and on such conditions as they
determine, including authonty for the agent to delegate all (or any of his
powers

DELEGATION OF DIRECTORS' POWERS

(A) The directors may delegate any of ther powers to any committee
consisting of one or more directors They may also delegate to any
managing director or to any director holding any other executive office
or to a specified individual, such of therr powers as they consider
desirable to be exercised by him,
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{(B)Y  Any such delegation made n accordance with this article may be made
subject to any conditions the directors may impose and either
collaterally with or to the exclusion of therr own powers and may be
revoked or altered Subject to any such conditions, the proceedings of
a committee appointed in accordance with this article shall be governed
by these Articles regulating the proceedings of directors so far as they
are capable of applying. Insofar as any such power or discretion 1s so
delegated, any reference in these Articles to the exercise by the
directors of such power or discretion shall be read and construed as if it
were a reference to such committee

DIRECTORS' INTERESTS

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

(A) may be a party to, or otherwise nterested in, any transaction or
arrangement with the Company or in which the Company 1s 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 s
otherwise interested; and

(C) 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
hable to be avoided on the ground of any such interest or benefit

For the purposes of the preceding article, a general notice given to the
directors that a director 1s to be regarded as having an interest of the nature
and extent specified In the notice in any transaction ar arrangement in which a
specified person or class of persons s 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 I1s unreasonable to expect him to have knowledge
shall not be treated as an mterest of his

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the directors may regulate their
proceedings as they think fit A director may, and the secretary at the request
of a director shall, call a meeting of the directors. It shall not be necessary to
give notice of a meeting to a director who 1s absent from the United Kingdom
Questions ansing at a meeting shall be decided by a majonty of votes In the
case of an equality of votes, the chairman shall have a second or casting vote
A director who 1s also an alternate director shall be entitled In the absence of
his appointer to a separate vote on behalf of his appointer In addition to his
own vote
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All or any of the directors may participate 1In a meeting of the directors by
means of a conference telephone or any communication equipment which
allows all persons participating in the meeting to hear each other Any person
so participating shall be deemed to be present In person at the meeting and
shall be entitled to vote and to be counted in a quorum accordingly Such a
meeting shall be deemed to take place in the United Kingdom

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

(B) A director shall not be counted in the quorum present at a meeting in
relation to a resolution on which he 1s not entitled to vote.

The continuing directors or a sole continuing director may act notwithstanding
any vacancies In therr number, but, if the number of directors 1s 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 1s unwilling to do so, the director so appointed shall preside at every
meeting of directors at which he I1s present But If there I1s no director holding
that office, or If the director holding 1t 1s unwilling to preside or 1s not present
within five minutes after the time appointed for the meeting, the directors
present may appoint one of their number to be chairman of the meeting

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

A resolution in wniting signed by all the directors of the Company, or by all the
directors of a Committee of Directors, for the time being in the United
Kingdom 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 1s signed by a director who has
appointed an alternate director, it need not be signed by the alternate director
in that capacity In the case of a corporation a resolution in writng may be
signed on Its behalf by a director or the secretary thereof or by its duly
appointed attorney or duly authonsed representative

Save as otherwise provided by these Articles a director shall not vote at a
meeting of directors or of a committee of directors on any resolution
concerning a matter in which, directly or indirectly, he has an interest or duty
which 1s matenal and which conflicts or may conflict with the interests of the
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Company unless his interest or duty anses only because the case falls within
one or more of the following paragraphs -

(A) the resolution relates to the giving to him of a guarantee, secunty, 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, secunty
or ndemnity In respect of an obligation of the Company or any of its
subsidiaries for which the director has assumed responsibility in whole or
in part and whether alone or jointly with others under a guarantee or
ndemnity or by the giving of security,

(C) his interest anses by virtue of his subscribing or agreeing to subscnbe for
any shares, debentures or other secunties of the Company or any of its
subsidianes, or by virtue of his being or intending to become a participant
tn the underwriting or sub-underwnting of an offer of any such shares,
debentures, or aother secunties by the Company or any of its subsidianes
for subscnption, 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 1s conditional
upon approval, by the Board of inland Revenue for taxation 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 1s connected with a director shall be treated as an interest of the
director and, in relation to an alternate director, an Interest of his appointer
shall be treated as an interest of the alternate director without prejudice to any
interest which the alternate director has otherwise

SECRETARY

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

THE SEAL
Any instrument to which the seal 1s affixed shall be signed by either -

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

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

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

it appears to them that they are justified by the profits of the Company
avallable for distnibution

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

CAPITALISATION OF PROFITS

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

(A) subject as hereinafter provided, resolve to capitalise any undwvided
profits of the Company (whether or not they are available for distnbution)
or any sum standing to the credit of the Company's share premium
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 distnbuted by way of dividend and
In the same proportions and apply such sum on their behalf ether in or
towards paying up the amounts, If any, for the time being unpaid on any
shares held by them respectively, or in paying up in full unissued shares
or debentures of the Company of a nominal amount equal to that sum,
and allot the shares or debentures credited as fully paid to those
members, or as they may direct, in those proportions, or partly in one
way and partly in the other, but the share premium account, the capitai
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 allotted to members credited as fully paid.

NOTICES

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

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

A member present, either in person or by proxy, at any meeting of the
Company shall be deemed to have received notice of the meeting and, where
requistte, of the purposes for which 1t 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 1s entered In the register of
members, has been duly given to a person from whom he denves his title.
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THE PARENT COMPANY

Whenever any company (hereinafter called the "Parent Company") holds
beneficially, directly or indirectly, in aggregate, not less than 75 per cent of the
issued ordinary shares of the Company, the following provisions shall apply
and to the extent of any inconsistency shall have overnding effect as against
all other provisions of these Articles

(A) the Parent Company may at any time and from time to time appoint any
person to be a director or alternate director or other officer or remove
from office any director or alternate director or other officer howsoever
appointed but so that any such appointment or removal shall be deemed
an act of the Company, and

(B) any or all powers of the directors shall be restncted 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 authornised 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 to whether any requisite consent of the parent company has
been obtained and no obligatton incurred or secunty given or transaction
effected by the Company to or with any third party shall be invahd or
ineffectual unless the third party had at the time express notice that the
incurrning of such obligation or the giving of such secunty or the effecting of
such transaction was In excess of the powers of the directors

INDEMNITY, DEFENCE COSTS AND INSURANCE

(A) To the extent permitted by the Act and without prejudice to any
indemnity to which he may otherwise be entitled, every person who 1s
or was a diector or other officer of the Company (other than any
person (whether or not an officer of the Company) engaged by the
Company as auditor) shall be and shall be kept indemnified out of the
assets of the Company against all costs, charges, losses and habilities
incurred by him or her (whether in connection with any negligence,
default, breach of duty or breach of trust by him or otherwise) in relation
to the Company or its affars provided that such indemnity shall not
apply in respect of any hability tncurred by hum

(1) to the Company or to any associated company, or

()  to pay a fine imposed in cnminal proceedings, or

(m)  to pay a sum payable to a regulatory authorty by way of a penalty n
respect of non-comphance with any requirement of a regulatory nature
(howsoever arising), or

(v) in defending any criminal proceedings in which he is convicted, or

{(v) in defending any civil proceedings brought by the Company, or an
assoclated company, in which judgment is given against him, or

! Pursuant to a wnitten resolution of the shareholder(s) dated 23 May 2007 the Articles of Association
were amended by the deletion of clause 51 and the insertion of a new clause 51
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(v)

(B)

(1)
(n)

-11 -

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

(a) section 144(3) or (4) (acquisition of shares by nnocent
nominee), or

(b} section 727 (general power to grant relief in case of honest and
reasonable conduct)

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

if not appealed against, at the end of the penod for bringing an appeal,
or

if appealed against, at the time when the appeal (or any further appeal)
1s disposed of

An appeal 1s disposed of

(1)
(n)

(C)

if 1t 1s determined and the perniod for bringing any further appeal has
ended, or
if it 1Is abandoned or otherwise ceases to have effect.

In article 51, "associated company” In relation to the Company, means
a company which 1s a subsidiary of the Company or a holding company
of or a subsidiary of any holding company of the Company

Without prejudice to article 51(A) or to an indemnity to which a director
may otherwise be entitled, and to the extent permitted by the Act and
otherwise upon such terms and subject to such conditions as the
directors may n their absolute discretion think fit, the directors shall
have the power to make arrangements to provide a director with funds
to meet expenditure incurred or to be incurred by him in defending any
criminal or civil proceedmgs or in connection with an application under
section 144(3) or (4) (acquisttion of shares by innocent nominee) or
section 727 (general power to grant rehief in case of honest and
reasonable conduct) or to enable a director to avoid incurring any such
expenditure

WINDING UP

if the Company 15 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 that purpose may value any assets and
determine how the division shall be carried out as between the members The
hquidator 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 habihty




