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1. The Company's name is "LENSBURY LIMITED". — .:‘:‘,:‘:’:-f:ut\ucl:
ol -
2, The Company's registered office is to be situated in England and Wales,
3. The Company's objects are:

(1)  to carry on business as a general commnercial company;
(2) to catry on any trade or business whatsoever;

(3)  todo all such things as are, in the opinion of the directors, incidental or conducive to the
carrying on of any trade or business by it;

(4)  todo all such things as the directors consider to be desirable or for the benefit of the Company;
(5)  toborrow orraise money by any method and to obtain any form of credit or finance;

{6)  to secure the payment of any moneys, the discharge of any Habilities and the observance or
performance of any kind of obligatiens by the Company by any charge over the whole or any
part of the undertaking or assets of the Company, including its uncalled capital;

(7y  to guarantee in any manner, or o enter into any indermity or other arrangement in relation to,
the discharge of any liabilities or the observance or performance of any kind of obligations of
any person and to secure any such guarantee, indemnify or arrangement or the discharge of any
liabilities or the performance of any such obligations by any charge over the whole or any part
of the undertaking or assets of the Company;

(8) to give any financial assistance that may lawfully be given in connection with the acquisition
of shares in the Company or any other company;

(9)  todispose of all or any part of the undertaking, assets and lizbilities of the Company;

(10) to provide or arrange for pensions, lump sum payments, gratuities, life, health, accident and
other insurances and other benefits (pecuniary or otherwisc) of every kind to or for the benefit
of any individuals who are or have been directors of, or employed by, or who provide or have
provided services to or for, the Company or any body corporate which is or has been a
subsidiary, holding cornpany or fellow subsidiary of the Company or otherwise connected with
the Company or the predecessors in business of the Company or of any such subsidiary,
holding or fellow subsidiary or connected company and to or for the benefit of the present or
former spouses, children and other relatives and dependants of such individuals and others who
have or formerly had with any such individuals any rclationship of such a kind as the directors
may approve; and for those purposes to establish or participate in any fund or scheme, to effect

\\ IiN C 4\:2‘ o0 or c.:.on!ribut_e to any form of insuratice and to enter into any other arrangements of any kind
which the directars may approve;
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fo support and subscribe to any institution or association which may be for the benefit of the
Company or its directors or employees or connected with any town or place where the
Company carries on business, to support and subscribe to any charitable or public object
whatsoever,

(12) to act as trustee, personal representative, director or agent of any kind and for any purpose;

(13) to exercise any power of the Company for any consideration of any kind or for no
consideration;

and it is declared that:

(3}  this clause shall be interpreted in the widest and most general manner and without regard to the
eiusdem generis rule or any other restrictive principle of interpretation;

(p)  each of the above subclauses shall, unless it expressly provides to the contrary, be deemed to
set out a separate, distinct and independent object of the Company and not a power ancillary or
imcidental to the objects set out in any other subclause;

(¢)  subclauses (2) to (13) are without prejudice to the generality of the objects and powers
conferred by subclause (1) and no subclause shall be in any way limited or restricted by
reference to or inference from any other subclause;

(d)  inthis clause:

(i) “assets" includes property, rights and interests of every description, whether preseat or future,
actual or contingent and wherever situate;

(ii) *charge” includes any mortgage, pledge, lien or other form of security;

(iti)  "disposc of", in relation to an asset, includes selling or transferring it or surrendering or
extingnishing it, and also creating or granting it or any interest or right out of or in respect of it;

(iv)  "labilitics” includes debts and obligations of every description, whether present or future,
actual or contingent; and

(v)  "person” includes any partnership or other body of persons, whether corporate or

unincorporate, and any country, territory, public authority and international organisation.

The liability of each member is limited.

The Company's share capital is £100 divided into 100 shares of £1' * each.



We, the subscriber to this memorandum of association, wish to form a company pursuant to this
memorandum, and we agree to take the number of shares shown opposite our name,

Name and address of subscriber Number of shares
taken by
subscriber

The Shel] Petroleum Company Limited 100

Shell Centre

London SE1 7TNA

Secretary: G J West

Total shares taken 100

Dated 20% September, 1998.

Witness to th ve signature:
C;@A

G. Thoms

Sheil Centre

London SE1 7TNA



COMPANY NO.

THE COMPANIES ACTS 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
LENSBURY LIMITED
PRELIMINARY
1. In these Articles, if not inconsistent with the subject or context:

(a) “the Act" means the Companies Act, 1985 including any statutory modification or re-
enactment thereof for the time being in force.

(b}  "the Board" means the Board of Directors from time to time of the Company or the
Directors present at a meeting of the Directors at which a quorum is present.

(¢} "dividend" includes a bonus,

1G] "month" means calendar month,

(e} “notice” means a communication, by whatever means transmitted and including telex or
facsimile transmissions, the contents of which are in lasting visual verbal form when it
reaches (or is deemed to reach) the recipient; provided that notices of meetings of the
Board need not be in such form.

{f) "the Office" means the registered office of the Company.

(8}  "paidup" means paid up or credited as paid up,

(B)  "these Articles" means these Articles of Association as now framed or as from time to time
altered by special resolution.

$)] “the Seal" means the Common Seal of the Company.

)] "the Secretary” means the Secretary of the Company and includes a temporary or assistant
Secretary and any person appointed by the Board to perform any of the duties of the
Secretary of the Company.

(k}  "the United Kingdom” means Great Britain and Northem Ircland excluding the Isle of Man
and the Channel Islands,

O "year" means a year from the 1st January to the 3 Ist December inclusive.

(m) Words importing the singular number only shall include the piural number and vice versa.

(n) Words importing the masculine gender shall include the feminine gender,



(o) Words importing persons shall include corporations.

Save as aforesaid, words or expressions contained in these Articles shall, if not inconsistent with
the subject or context, bear the same meanings as in the Act.

The regulations contained in Table A in The Companies (Tables A to F) Regulations 1985 shall
not apply to the Company.

SHARES

Subject to the provisions of the Act and without prejudice to any rights attached to any existing
shares or class of sharcs, any share in the Company may be issued with such preferred, deferred or
other special rights or subject to such restrictions, whether in regard to dividend, voting, return of
capital or otherwise, as the Company may from time to timme by ordinary tesolution determine.
Sub-section (1) of section 89 and sub-sections (1) to (6} inclusive of section 90 of the Act are
hereby excluded from applying to any allotment of shares in the Company.

Subject to the provisions of the Act, the Company may issue shares which are to be redeemed, or
at the option of the Company are liable to be redeemed, on such terms and in such manner as the
Company before the issue of the shares may by special resolution determine.

The Board is generally and unconditionally authorised for the purposes of section 80 of the Act to
exercise any power of the Company to allot, grant options over or otherwise dispose of ail the
unissued shares in the authorised share capital of the Compary at the date of the adoption of these
Articles to such persons at such times and generally on such terms and conditions as it thinks
proper during the period of five years from such date; and the Board may, after that period, allot,
grant options over or otherwise dispose of any shares under this authority in pursuance of an offer
or agreement so to do made by the Company in general meeting within that period. The authority
hereby given may at any time {(subject to the said section 80) be renewed, revoked or varied by
ordinary resolution of the Company in general meeting.

If at any time the share capital is divided into different classes of shares, the rights attached to any
class (unless otherwise provided by the terms of issue of the shares of that class) may, whether or
not the Company is being wound up, be varied or abrogated with the consent in writing of the
holders of three-fourths of the issued shares of that ¢lass, or with the sanction of an extraordinary
resolution passed at a separate general meeting of the holders of the shares of the ¢lass. To every
such separate general meeting the provisions of these Articles relating to general meetings shall
apply, but so that the necessary quorum shall be two persons at least holding, or representing by
proxy, one-third of the issued shares of that class and that any holder of a share of the class present
in person or by proxy may demand a poll.

The preferred or other rights attached to shares of any class shall not, unless otherwise expressly
provided by the terms of the rights attached to those shares, be deemed to be varied by the creation
or issue of further shares ranking pari passu therewith.

The Company may exercise the powers of paying commissions conferred by the Act. Subject to
the provisions of the Act any such commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in one way and partly in the other.

Except as required by law, no person shall be recognised by the Company as holding any share
upon any trust, and the Company shall not be bound by or be compelled in any way to recognise
{even when having notice thereof) any equitable, contingent, future or partial interest in any share
or any interest in any fractional part of a share or (except only as by these Articles or by law
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otherwise provided) any other right in respect of any sharc except an absolute right to the entirety
thereof in the registered holder.

Every member shall be entitled, without payment, to receive within two months after allotrnent or
lodgment of transfer (or within such other period as the conditions of issue shall provide) one
certificate for all the shares of each class allotted or transferred to him or several certificates each
for one or more of such shares, upon payment for every certificate after the first of such fee (if
any) as the Board may determine. Every certificate shall specify the shares to which it relates and
the amount paid up thercon and shall be under the Seal; provided that if the Company shall not
have a Seal every certificate shall be signed by a Director and also by the Secretary or a second
Director. The Company shall not be bound to issue more than one certificate for shares held
jointly by several persons and delivery of a centificate to one of scveral joint holders shall be
sufficient delivery to all such holders.

If a share certificate be damaged, defaced, lost, or alleged to have been stolen or destroyed, it may
be replaced by a new certificate on payment of such fee (if any) and on such terms (if any) as to
evidence and indempity and the payment of the expenses incurred by the Company in investigating
evidence as the Board thinks fit.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act and to any rights conferred on the holders of any class of
shares, the Company may purchase its own shares (including any redeecmable shares) and, if it is a
private company, make a payment in respect of the redemption or purchase of its own shares
otherwise than out of distributable profits of the Company or the proceeds of a fresh issue of
shares.

TRANSFER OF SHARES

Subject to such of the restrictions of these Articles as raay be applicable, a member may transfer

all or any of his shares by instrument of trensfer in any usuat or common form or by means of any
other instrument in such form and executed in such manner as the Board may from timme to time
approve. The transferor of the share shall be deemed to remain the holder thereof until the name of
the transferee is entered in the Register of Members in respect thereof.

The Board may, in its absolute discretion and without assigning any reason therefore, decline to
register any transfer of any share, whether or not it is a fully paid share,

The Board may also decline 1o recognise any instrument of transfer unless the instrument of
transfer relates only to shares of one class and is accompanied by the certificate of the shares to
which it relates and by such other evidence as the Board may reasonably require to show the right
of the transferor to make the transfer.

If the Board refuses to register a transfer it shall, within two months after the date on which the
transfer was lodged with the Company, send to the transferee notice of the refusal.

The registration of transfers may be suspended at such times and for such periods (not exceeding a
total of thirty days in any year) as the Board may from time to time determine.
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(@)

(b)

{c)

(@)

TRANSMISSION OF SHARES

In the case of the death of a member the survivor or survivors where the deceased was a
joint holder, and the legal personal representatives of the deceased where he was a sole or
only surviving holder, shall be the only persons recognised by the Company as having any
title to his interest in the shares; but nothing herein contained shall relcase the estate of a
deceased joint holder from any liability in respect of any share which had been jointly held
by him with other persons.

Any person becoming entitled to a share in consequence of the death or bankruptcy of a
member or of any other event giving rise to its transmission by operation of law may, upon
such evidence being produced as may from time to time be required by the Board and
subject as hereinafter provided, elect either to be registered himself as holder of the share
or {o have some person nominated by him registered as the transferee thereof, but the
Board shall, in either case, have the same right to decline or suspend registration as it
would have had in the case of a transfer of the share by that member before his death or
bankruptcy, as the case may be,

If the person so becoming entitled shall elect to be registered himself, he shall deliver or
send to the Company a notice in writing signed by him stating that he so elects. If he shall
elect to have another person registered he shall testify his election by executing in favour of
that person an instrument of transfer of the share. Al the limitations, restrictions and
provisions of these Articles relating to the right to transfer and the repistration of transfers
of shares shall be applicable to any such notice or transfer as aforesaid as if the death or
bankruptcy of the member or other event giving rise 1o the trantsmission had not occurred
and the notice or transfer were a transfer executed by that member.

A person becoming entitled to a share by reason of the death or bankruptcy of the holder
shall be entitled to the same dividends and other advantages to which he would be entitled
if he were the registered holder of the share, except that he shail not, before being
Tegistered as a member in respect of the share, be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the Company:

Provided always that the Board may at any time give notice requiring any such person to
elect either to be registered himself or to transfer the share, and if the notice 1s not complied
with within ninety days the Board may thereafter withhold payment of all dividends,
bonuses or other moneys payable in respect of the share until the requirements of the notice
have been complied with.

ALTERATION OF CAPITAL

The Company may fron time to time by ordinary resolution

(a)

(b)

(c)

(d}

increase its share capital by such sum, to be divided into shares of such amount, as the
resolution shall prescribe;

consclidate and divide all or any of its share capital into shares of larger amount than its
existing shares;

subject to the provisions of the Act, sub-divide its existing shares, or any of them, into
shares of smaller amount than is fixed by the Memorandum of Association or otherwise
and the resolution may determine that, as between the shares resulting from the sub-
division of any one share, any of them may have any preference or advantage as compared
with the other or others of them; and

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 share capital by the
amount of the shares so cancelled.



20.

121

Subject to the provisions of the Act, the Company may by special resolution reduce its share
capital, any capital redemption reserve or any share premium account in any way.

SHARES CHARGED IN FAVOUR OF A SECURED INSTITUTION

(a) The directors shall not decline to register any transfer of shares, nor may they
suspend registration of any shares where such transfer:

A. is to (i) any- person to whom such shares have been charged {a "Secured
Institution”) or to any nominee of Secured Institution; or (ii) a purchaser of such
shares following enforcement of the security;

B. is delivered to the Company for registration by (i} a Secured Institution or its
nominee in order to prefect its security over the shares,; or (ii} a purchaser of such
shares following enforcement of the security (whether or not such transfer is
executed by a Secured Institution or its nominee pursuant to a power of attorney
or the power of sale or other power under such security);

(b) no transferor or proposed transferor of any shares in the Company tc a Secured
Institution or its nominee and no Secured Institution or its nominee shall be required to offer
the shares which are or are to be the subject of any transfer referred to in these articles to the
shareholders of the Company or any of them, and no such shareholder shall have any right
under these articles or under any agreement or otherwise to require those shares to be
offered to or transferred to it whether for consideration or not;

(c} any provision in these articles constituting pre-empticn or similar rights or imposing
any restriction on the transfer of, or requiring the consent of any perseon for the transfer of, any
share in the Company shall not apply in relation to any transfer of a share in the Cempany in
any of the circumstances referred to in the article; and

(d) any lien on any shares (whether part or fully paid) which the Company has shall not
apply in respect of any shares that have been charged by way of security to a Secured
Institution

(e} any variation of this article 21 shall be deemed to be a variation of the rights of each
class of shares in the capital of the Company.

Notes

Article 21 as stated above was inserted by Special Resolution passed on 68 September 2019 and the following
Articles are renumbered accordingly.
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GENERAL MEETINGS

Subject to Section 366A of the Act, the Company shall in each year hold a general meeting as its
annual general meeting in addition to any other meetings in that year, and shall specify the meating
as such in the notices calling it; and not more than fifteen months shall clapse between the dale of
one annual general meeting of the Company and that of the next: Provided that, so long as the
Company holds its first annual general meeting within sighteen months of its incorporation, it need
not hold it in the year of its incerporation or in the following year. The annual general meeting
shall be held at such time and place as the Board shall appoint.

All general meetings other than annual general meetings shall be called extraordinary general
meetings.

The Board may, whenever it thinks fit, convene an extraordinary general meeting, and
extraordinary general meetings shail also be convened on such requisition, or, in default, may be
convened by such requisitions, as provided by section 368 of the Act. If at any time there are not
within the United Kingdom sufficient Directors capable of acting to form a quorum, any Director
or any two members of the Company may convene an extraordinary general meeting in the same
manner as nearly as possible as that in which meetings may be convened by the Board.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the passing of a special
resolution shall be called by at least twenty-cne days’ notice given to all members entitled to attend
and vote at such meeting and a meeting of the Company other than an annual general meeting or a
meeting for the passing of a special resolution shall be called by at least fourteen days' notice in
writing to all members entitled thereto. The notice shall be exclusive of the day on which it is
served or deemed to be served and of the day for which it is given, and shall specify the place, the
day and the hour of meeting and, in case of special business, the generzal nature of that business or
the text of the resolutions to be proposed, and shall be given in the manner provided by these
Articles or in such other manner (if any) as may be prescribed by the Company in general meeting.
Every Director and the Auditors of the Company shall be entitled to receive a copy of such notice.

A general meeting of the Company shall, notwithstanding that it is called by shorter notice than
that specified in these Articles, be deemed to have been duly calied if it is so agreed:-

(=) 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 at the meeting, being a majority together holding not less
than 95 per cent in nominal value of the shares giving that right.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting
by, any person entitled 10 receive notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extraordinary general meeting, and
also all business that is fransacted at an annual general meeting with the exception of declaring a
dividend, the consideration of the accounts and balance sheets and the reports of the Board and of
the Auditors and the appointment of, and the fixing of the remuneration of, the Dircctors and
Auditors.
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No business shall be transacted at any general meeting unless a quorum is then present. Subject to
the provisions of the Act and save as herein otherwise provided, two members present in person or
by proxy, and entitled to vote upon the business being transacted, shall be a quorum.

If within fifteen minutes from the time appointed for the meeting a quorum is not present, or if
during a meeting a quorum ceases to be present, the meeting, if convened on the requisition of
Members, shall be dissolved; in any other case it shall stand adjourned to the same day in the next
week at the same time and place or to such other day and at such other time and place as the
Chairman of the meeting or the Board may determine. If at suck adjourned meeting a quorum as
above defined is not present within fifteen minutes from the time appointed for the meeting, the
member, or members, present shall be a quorum.

The Chairman {if any) of the Board shall preside as Chainman at every general meeting of the
Company or, if there is no such Chairman, or if he shall not be present within five minutes after
the time appointed for the holding of the meeting or is unwilling to act, the Directors present shall
choose one of their number to be Chairman of the meeting.

If at any meeting no Director is willing to act as Chairman or if no Director is present within five
minutes after the time appointed for holding the meeting, the members present and entitled to vote
shall choose one of their number to be Chairman of the meeting.

The Chairman may, with the consent of a 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 other than the business left unfinished at the
meeting from which the adjournment took place. When a meeting is adjourned for thirty days or
meore, notice of the adjourned mecting shall be given as in the casc 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,

Subject to the provisions of the Act, 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 or by any member present in person or by
proxy and entitled to vote upon the business being transacted. Unless a poll is duly demanded and
the demand be not withdrawn, a declaration by the Chairman that a resolution has on a show of
hands been carried, or carried unanimously or carried or not carried by a particular majority, or
lost, and an entry to that effect in the minutes of the meeting 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.

Except as provided in these Articles, if a poll is duly demanded it shall be taken at such time and in
such manner as the Chairman directs, and the result of the poll shall be deemed to be the resolution
of the meeting at which the poll was demanded.

In the case of an equality of votes whether on 2 show of hands or on a poll the Chairman of the
meeting at which the show of hands takes place, or at which the poll is demanded, shall not have a
second or casting vote and the resolution shall be declared to have been lost.

A poll demanded on the election of a Chairman or on a question of adjournment shall be teken
forthwith. A poll demanded on any other question shall be taken at such time as the Chairman of
the meeting directs, and any business other than that upon which a poll has been demanded may be
proceeded with pending the taking of 2 poll. The demand for a poll may be withdrawn at any time
and a demand so withdrawn shall not be taken to have invalidated the result of a show of hands
declared before the demand was made.

Subject to the provisions of the Act, a resolution in writing circulated by the Board and signed by
all the members for the time being entitled to receive notice of and to attend and vote at general
meetings (or being corporations by their duly authorised representatives) shall be as valid and
effective as if the same had been passed at a general meeting of the Company duly convened and
held. Such resolution may be contained in one document or in several docurnents in like form
each signed by one or more of the members or by their duly authorised representatives.
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VOTES OF MEMBERS

Subject to the rights or restrictions for the time being attached to any class or classes of shares,
every member present in person or by proxy shall on a show of hands have one vote and on a poll
have one vote for cach share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other joint holders; and for this
purpose seniority shall be determined by the order in which the names stand in the Register of
Members.

A member in respect of whom an order has been made by any competent court or official on the
ground that he is or may be suffering from mental disorder or is otherwise incapable of managing
his affairs, may vote, whether on a show of hands or on a poll, by any person authorised in such
circumstances to do so on his behalf and that person may vote on a poll by proxy provided that
evidence to the satisfaction of the Board of the authority of the person claiming to exercise the
right to vote has been delivered at the Office (or at such other place as may be specified in
accordance with these Articles for the delivery of instnuments appointing a proxy) not less than 48
hours before the time appointed for holding the meeting or adjourned meeting at which their right
to vote is to be exercised and in default the right to vote shall not be exercisable.

Unless the Board otherwise determines no member shall be entitled to vote at any general meeting
in respect of any share held by him unless all calls or other sums presently payable by him in
respect of that share have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to is given or tendered, and every vote not disallowed at such
meeting shall be valid for all purposes. Any such objection made in due time shall be referred to
the Chairman of the meeting, whose decision shali be final and conclusive.

PROXIES

An instrument appointing a proxy shall be in writing in any usual form or in any other form which
the Board may approve, under the hand of the appointor or of his attorney duly authorised in
writing or, if the appointor is a corporation, cither executed under seal or under the hand of an
officer or attomey duly authorised. A proxy need not be a member of the Company.

The instrurnent appointing a proxy and the power of attorney or other authority (if any) under
which it is signed or a copy of that power or authority certified notarially or in some other manner
approved by the Board shall be deposited at the Office (or at such other place as may be specified
for that purpose in the notice convening the meeting or in any notice of any adjournment) before
the time appointed for holding the meeting or adjoumed meeting at which the person named in the
instrument proposes to vote, or, in the case of a poll taken subsequently to the date of the meeting
or adjourned meeting, before the time appointed for the taking of the poll, and in default the
instrument of proxy shall not be treated as valid. The instrument of proxy and other power or
authority referred to aforesaid shall be deemed to have been deposited at the Office (or such other
place as may be specified as aforesaid) if a copy thereof, sent by facsimile, shall be received at the
Office (or that other place). The Company shall be entitled to rely on such copy but the original
instrument shall nevertheless be delivered to the Office.

A vote given or poll demanded by a proxy or by the duly authorised representative of a corporation
shall be valid notwithstanding the previous death or insanity of the principal, or other
determination of authority of the person voting or demanding a poll or the transfer of the share in
respect of which such authority is given, provided that no intimation in writing of such death,
insanity , or other determination as aforesaid shall have been received by the Company at the
Office or such transfer shall not have been registered before the commencement of the meeting or
adjourned meeting at which any instrument of proxy or authority or other determination is used.

The instrument of proxy shall be deemed to confer authority to demand or join in demanding a poll
and to vote on any amendment of 2 resolution put to the meeting for which it is given as the proxy
thinks fit. The instrument of proxy shall, unless the contrary is stated, be valid as well for any
adjournment of the meeting as for the meeting to which it relates.
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CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation {(wherever incorporated and whether a company within the meaning of the Act or
not) which is a member of the Company may, by resolution of its board of directors or other
governing body, authorise such person as it thinks fit to act as its representative at any meeting of
the Company or of any class of members of the Company, and the person so authorised shall be
entitled 1o exercise the same powers on behalf of the corporation which he represents as that
corporation could exercise if it were an individusl member of the Company. A corporation which
is a menber of the Company will be deemed to be present in person by its representative duly
authorised under this Article and all references in these Articles to a member or members present
in person shall be construed accordingly.

DIRECTOR

(1) Unless and until otherwise determined by the Company in general meeting the Directors
shall not be less than two and not more than thirty in number.

@ The Company in general meeting may appoint any person to be
a Director either to fill a casual vacancy or as an addition to the existing Directors.

3 Without prejudice to the power of the Company in general meeting (but subject to any
limitation for the time being on the total number of Directors} any person may be appointed
to be a Director (either to fill a casual vacancy or as an addition to the existing Directors)
either by instrument m writing executed by or on behalf of a member or members of the
Company holding a majority of the shares of the Company for the time being carrying the
right of voting at general meetings or by resolution of the Board. Any appointment by the
Board shall automatically terminate within twenty-eight days unless ratified by instrument
in writing executed by or on behalf of a member or members of the Company as aforesaid.

All appointments or removals of Directors made by written instrument, pursuant to Articles 47(3)
and 53(e) shall take effect upon such instrument being left at the Office or on such later date as
may be specified in such instrument. A copy of such instrument received by facsimile
transmission shall be effective for the purposes aforesaid. The Company shall be entitled to rely
on such copy but the original instrument shall nevertheless be delivered to the QOffice.

A Director shall, notwithstanding that he is not a member, be entitled to attend and speak at any
general meeting and at any separate meeting of the holders of any class of shares in the Company.

Subject 10 any special provisions of his appointment limiting the term of his tenure of office, every
Director for the time being of the Company howscever appointed, shall remain a Director until he
vacates office pursuant to the provisions of these Articles.

ALTERNATE DIRECTORS

Any Director {other than an altemate Director) may at any time appoint one or more persons,
whether Directors or not, to be an alternate Director of the Company in his place and may at any
time remove from office any altermate Director so appointed by him. The same person may be
appointed 45 an alternate Director by any number of Directors. An alternate Director shall not be
entitled as such to receive any remuneration from the Company. An alternate Director appointed
for the purpose of attending and voting at meetings of the Board shall be entitled to receive notces
of ali such meetings and any alternate Director (but, in cases where a Director has appointed more
than one alternate Director, only one) shall be entitled to attend and be counted in the quorom and
to speak and vote at any such meeting at which his appeintor is not present. An alternate Director
appointed for any other purpose shall, subject to the prior approval of the Board, be entitled to
perform in the place of his appointor such other functions of his appointor as a Director of the
Company as his appointor shall by the instrument of appointment prescribe. An alternate Director
shall have a voie in respect of each appointor in whose place he is entitled to vote and (if himself a
Director} may exercise such vote or votes in addition to his own vote at a meeting:

Provided always that nothing in this Article shall enable the Chainman or Managing Director to
delegate to an alternate Director any of the special powers or authorities vested in the Chairman or
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such Managing Director as the case may be by these Articles or by the Board or shall enable more
than one vote to be cast at any meeting of the Board on behalf of the same appointor.

All appointments and removals of alternate Directors shall be effected by instrument in writing
under the hand of the Director making or revoking such appointment and shall take effect upon
such instrument being lefl at the Office or produced at a meeting of the Board (if earlier), or on
such later date as may be specified in such instrument. A copy of such instrument received by
facsimile transmission from the appointer shall be effective for the purposes aforesaid. The
Company shall be entitled to rely on such copy but the original instrurnent shall nevertheless be
delivered to the Office. If more than one person shall be appointed alternate Director for a
Director the Director concerned shall specify in such instrument the order of precedence in which
each shall be entitled to act in default of which the precedence shall be the order of appointment.
An aftenate Director shall ipso facto cease to be an alternate Director if his appointor ceases for
any reason to be a Director.

VACATION OF QFFICE

The office of a Director shall be vacated if the Director:-

(a) ceases to be a Director by virtue of any provision of the Act or becomes prohibited by law
from being a Director; or

{b) becomes bankrupt or makes any arrangement or composition with his creditors generally;
or

(c) becomes of unsound mind; or

{d) resigns his office by notice in writing to the Company delivered to the Office or tendered at
a meeting of the Board; or

(e) is removed from office by an instrument in writing executed by or on behalf of members of
the Company holding a majority of the shares of the Company for the time being carrying
the right of voting at general meetings.

BORROWING POWERS

The Board may from time to time at its discretion exercise all the powers of the Company to
borrow or raise or secure the payment of any sum or sums of money for the purposes of the
Company.

The Board may raise, or secure the payment or repayment of, such sum or sums in such manner
and upon such terms and conditions in all respects as it thinks fit and, in particular, by the issue of
debentures of the Company charged upon the undertaking and all or any of the property (both
present and future) and the uncalled capital of the Company for the time being.

The Board shall cause a proper register of charges to be kept in accordance with the Act

and shall duly comply with the requirements of the Act in regard to the registration of  charpes

therein specified and otherwise.
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POWERS AND DUTIES OF THE BQARD

The management of the business of the Company shall be vested in the Board which, in addition to
the powers and authoritics by these Articles or otherwise expressly conferred upon it, 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 statute expressly directed or required to be exercised or done by the Company
in general meeting, but subject nevertheless to the provisions of the Act and of these Articles and
to any regulations, being not inconsistent with the aforesaid provisions, from time to time made by
the Company in general meeting: Provided that no regulations so made shall invalidate any prior
act of the Board which would have been valid if such regulation had not been made.

The Board may from titrie to time and at any time by power of attorney appoint any company, firm
or person of body of persons, whether nominated directly or indirectly by the Board, to be the
atiorney or attorneys of the Company for such purposes and with such powers, authorities and
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discretions (not exceeding those vested in or exercisable by the Board under these Articles) and for
such period and subject to such conditions as it may think fit, and any such powers of attorney may
contain such provisions for the protection and convenience of persons dealing with any such
antorney as the Board may think fit and may also authorise any such attorney to delegate all or any
of the powers, authorities and discretions vested in him.

The Company may exercise all the powers conferred by section 39 of the Act with regard to
having an official seal for use abroad, and such powers shall be vested in the Board.

The Company may exercise the powers conferred upon the Company by section 362 of the Act
with regard to the keeping of an overseas branch register and the Board may (subject to the
provisions of that section) make and vary such regulations as it may think fit respecting the
keeping of any such register.

REMUNERATION OF DIRECTORS

The remuneration of the Directors shall from time to time be determined by the Company in
general meeting. Such remuneration shall be deemed to accrue from day to day. The Directors
may also be paid all travelling, hotel and other expenses properly incurred by them in attending
and retuning from meetings of the Board or of any committee of the Board or general meetings of
the Company, or in connection with the business of the Company.

Subject to the provisions of the Act, any director may hold any executive office under the
Company and may be paid remuneration in respect thereof.

Subject to the provisions of the Act, a Director of the Company may be or become a director or
other officer 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 shall be
accountable to the Company for any remuneration or other benefits received by him as a director
or officer of, or from his interest in, such other company unless the Company otherwise directs,

Subject to the provisions of the Act, the Company in general meeting may award special
rermuneration out of the funds of the Company to any Director going or residing abroad in the
interests of the Company or undertaking any work additional to that usually required of directors
of a company similar to the Company.

DIRECTORS' GRATUITIES AND PENSIONS

The Directors may provide benefits, whether by the payment of gratuities or pensions or by
insurance or otherwise for any Director who has held but no longer holds any executive office or
employment with the Company or with any body corporate which is or has been a subsidiary of
the Company or any subsidiary of the Company's holding company or a predecessor in business of
the Company or of any such subsidiary, and for any member of his family (including a spouse and
a former spouse) or any person who is or was dependent on him, and may (as well before as after
he ceases 1o hold such office or employment) contribute to any fund and pay premiums for the
purchase or provision of any such benefit,

DIRECTORS' INTERESTS

(1} A Director who to his knowledge is in any way, whether directly or indivectly, interested in
a contract or proposed contract with the Company shall declare the nature of his interest at
a meeting of the Board in accordance with section 317 of the Act.

(2} A Director shall not vote in respect of any contract or arrangement in which he is to his
knowledge materially interested, and if he shall do so, his vote shall not be counted nor
shall he be counted in the quorum present at the meeting, but neither of these prohibitions
shall apply to:

(a) any arrangement for giving him any guarantee, security or indemnity in respect of
money lent or obligations undertaken by him for the benefit of the Company; or
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(b)  any amrangement for the giving by the Company of any guarantee, indemnity or
security to a third party in respect of a debt or obligation of the Company for which
the Director kimself has assumed responsibility in whole or in part under a
guarantee or indemnity or by the giving of security; or

{c) any contract or arrangement with any other company (not being a company in
which the Director owns one per cent or more) in which he is interested only as an
officer of such company or as holder of shares or other securities.

{3 A Director may hold any other office or place of profit under the Company (other than the
office of Auditor) in conjunction with his office of Director.

PROCEEDINGS OF THE BOARD

Subject to the provisions of these Articles, the Board may meet together for the despatch of
business, adjourn and otherwise regulate its meetings as it thinks fit. Questions arising at any
mecting shall be decided by a majority of votes. In the case of an equality of votes, the Chairman
shall not have a second or casting vote. A Director may, and the Secretary upon the request of a
Director shall, at any time conveng a meeting of the Board. It shall not be necessary to give notice
of a meeting of the Board to any Director who for the time being is out of the United Kingdom.

The quorum necessary for the tfransaction of the business of the Board shall be fixed by the Board
and, unless so fixed, shall be the presence in person of two Directors or alternate Directors
appointed under these Articles.

The continuing Directors or a sole continuing Director may act notwithstanding any vacancies in
their number, but, if and so long as their number is reduced below the number fixed by or pursuant
to the provisions of these Articles as the necessary quorum of Directors, the continuing Directors
or Director may act for the purpose of increasing the number of Directors to that number, or of
summoning a general meeting of the Company, but for no other purpose.

The Board may elect a Chairman of its meetings and detenmine the period for which he is 1o hold
office; but if no such Chairman is elected, or if at any mecting the Chairman is 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.

The Board may delegate any of its powers to committees consisting of such member or members
of its body as it thinks fit. Any committes so formed shall, in the exercise of the powers so
delegated, conform to any reguiations that may be imposed on it by the Board.

The meetings and proceedings of any committee shall be governed by the provisions of these
Articles for regulating the meetings and proceedings of the Board so far as the same are applicable
and are not superseded by any regulations imposed by the Board.

A resolution in writing signed by all the Directors for the time being (or by their respective
alternates appointed under these Articles with authority to sign such resolution) or by all the
members of a conumnittee for the time being, shall be as valid and effectual as a resolution passed at
a meeting of the Board, or, as the case may be, of such committee, duly called and constituted.
Such resolution may be contained in one document or in several documents in like form each
signed by one or more of the Directors or members of the committee concerned.

All or any of the mcmbers of the Board or any committee of the Board may participate in a
meeting of the Board or that committee by means of a conference telephone or any comununication
equipment which allows all persons participating in the meeting to hear each other. A person so
participating shall be deemed to be present in person at the meeting and shall be entitled to vote or
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 there is no such group, where the Chairman
of the meeting then is.

All acts done by any meeting of the Board or of a cornmittee of the Board or by any person acting
as a Director shall, notwithstanding that it is afterwards discovered that there was some defectin
the appointment of any Director or member of such committee or person acting as aforesaid, or
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that they or any of them were disqualified or had vacated office, be as valid as if every such person
had been duly appointed or was not disqualified or had continued in office.

MANAGING DIRECTORS

The Beard may from time to time appoint one or more of its body to the office of Managing
Director for such period and on such terms as it thinks fit and, subject to the terms of any
agreement entered into in any particular case, may revoke such appointment. A Managing
Director shall ipso facto cease to be 2 Managing Director if he ceases for any reasonto bea
Director.

A Managing Director shall receive such remuneration (whether by way of salary, commission or
participation in profits or partly in one way and partly in another) as the Board or the Company in
general meeting may determine.

The Board may entrust to and confer upon a Managing Director any of the powers exercisable by it
upon such terms ard conditions and with such restrictions as it thinks fit, and either collaterally
with or to the exclusion of its own powers, and may from time to time revoke, withdraw, alter or
vary all or any of such powers.

SECRETARY

The Secretary shall be appointed by the Board for such term, at such remuneration and upon such
conditions as it may think fit; and any Secretary so appointed may be removed by the Boeard.

A provision of the Act or of these Articles requiring or authorising a thing to be doneby ortoa

Director and the Secretary shall not be satisfied by its being done by or to the same person acting
both as Director and as, or in place of, the Secretary.

MINUTES
The Board shall canse minutes to be made in books provided for the purpose:-

(a) of all appointments of officers made by the Board;

(b) of the names of the Directors present at each meeting of
the Board and of any committee of the Board;

{¢)  ofall resolutions and proceedings at all meetings of the Company and of the Board and of
any such committee as aforesaid.

THE SEAL

If the Company shall have a Seal it shall be used only by the authority of the Board or of a
Managing Directer or of a committee of Directors authorised in that behalf by the Board, and
every instrument to which the Seal shall be affixed shall be signed by a Director and also by the
Secretary or by 2 seconid Director or by some other person appointed by the Board for the purpose.

DIVIDENDS AND RESERVES

Subject to the provisions of the Act, the Company in general meeting may from time to time
declare dividends, but no such dividend shall exceed the amount recommended by the Board.

Subject to the provisions of the Act, the Board may from time to timne pay to the members such
interim dividends as appear to the Board to be justified by the profits of the Company available for
distribution.

Except as otherwise provided by the rights attached to shares, all dividends shali be declared and
paid according 1o the amounts paid up on the shares on which the dividend is paid and shall be
apportioned and paid propertionately to the amounts paid up on the shares during the portion or
portions of the period in respect of which the dividend is paid; but, if any share is issued on terms
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providing that it shall rank for dividend as from a particular date, that share shall rank for dividend
accordingly.

The Board may deduct from any dividend or other moneys payable to any member in respect of a
share all sums of money (if any) presently payable by him to the Company in respect of that share.

Any general meeting declaring a dividend may, upon the recommendation of the Board, direct that
it shall be satisfied wholly or partly by the distribution of assets and, where any difficulty arises in
regard to the distribution, the Board may settle the same as it thinks expedient, and, in particular,
may issuc fractional certificates and fix the value for distribution of assets or any part thereof, and
may determine that cash payments shall be made to any member upon the footing of the value so
fixed in order to adjust the rights of members, and may vest any assets in trustees a5 may seem
expedient to the Board.

Any dividend or other moneys payable in respect of a share may be paid by cheque or warrant sent
by post to the registered address of the holder or, in the case of joint holders, to the regisiered
address of that one of the joint holders who is first named on the Register of Members or to such
person and to such address as the holder or joint holders may in writing from time to time direct.
Every such cheque or warrant shall be made payabie to the order of the person to whom it is sent.
Any one of two or more joint holders may give effectual receipts for any dividends payable in
respect of the shares held by them as joint holders.

No dividend shall bear interest against the Company.
AC TING RECORDS
The Board shall cause accounting records to be kept in accordance with the Act.

The accounting records shall be kept at the Office or, subject to the provisions of the Act, at such
other place or places as the Board thinks fit, and shall always be open to the inspection of the
officers of the Company.

The Board shall from time to time determine whether and to what extent and at what times and
places and under what conditions or regulations the accounting records of the Company or any of
them shzll be open to the inspection of members not being Directors. No member (not being a
Directot) shall have any right of inspecting the accounting records of the Company except as
conferred by the Act or authorised by the Board or hy the Company in general meeting.

CAPITALISATION QF PROFITS AND RESERVES

The Company in general meeting may by ordinary resolution, upon the recommendation of the
Board, resolve that it is desirable to capitalise any undivided profits of the Company not required
for paying any preferential dividend {whether or not they are available for distribution) or any sum
standing to the credit, or forming part of the amount standing to the credit, of any of the
Company's accounts or reserves and accordingly that such sum be apportioned amongst the
members who would have been entitled thereto (and in the proportions in which they would have
been so entitled) if it had been distributable by way of dividend and had been so distributed, on
condition that the same be not paid in cash but be applied on their behalf in the manner following,
that is to say -

(a) if the sum so capitalised had been distributable by way of dividend, either in or towards
paying up any amounts for the time being unpaid on any shares held by such members
respectively or in paying up in full unissued shares or debentures of the Company to be
allotted as fully paid to such members, or as they tmay direct, in the proportions aforesaid,
or partly in the one way and partly in the other; or

(b}  if the sum so capitalised had not been distributable by way of dividend, only in paying up
in full unissucd shares of the Company to be allotted as fully paid to such members in the
proportions aforesaid

and the Board shall give effect to such resolution.
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Whenever a resolution pursuant to the last preceding Article has been passed, the Board shall make
all appropriations and applications of the sum ot sums resolved to be capitalised thereby and all
allotments and issues of fully paid shares or debentures (if any) and generally shal! do all acts and
things required to give effect thereto, with full power to the Board to make such provision by the
issue of fractional certificates or by payment in cash or otherwise as it thinks fit for the case of
shares or debentures becoming distributable in fractions, and also to authorise any person to enter
on behalf of all the members entitled thereto into an agreement with the Company providing for
the allotmert to them respectively, credited as fully paid up, of any further shares or debentares to
which they may be entitled upon such capitalisation, or (as the case may require) for the payment
up by the Cempany or their behalf, by the application thereto of their respective proportions of the
sums 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 members.

NOTICES

A notice may be given by the Company to any member eithet personally or by sending it by post,
addressed to him at his registered address, or (if his registered address is not within the United
Kingdom) at the address (if any) within the United Kingdom supplied by him to the Company for
the giving of notice to him or by any other means authorised in writing by the Member concerned
or permitted by these Articles.

A notice may be given by the Company to the joint holders of a share by giving the notice to the
joint holder first named in the Register of Members in respect of the share.

A natice delivered or sent by post or by any other means to the registered address of a member
pursuant to these Articles shall, notwithstanding that the member be then dead, bankrupt or
mentally disordered and whether or not the Company has notice of the death, bankruptcy or mental
disorder, be deemed to have becn given in respect of any share registered in the name of the
member as sole or joint holder. A notice so given shall be deemed a sufficient notice to all persons
interested (whether jointly with or as claiming through or under the member) in the share.

Any notice from or on behalf of the Company, if served by first class post, shal] be deemed to have
been served on the day following the day on which it was posted and if served by second class
post, shall be deemed to have been served two days following the day on which it was posted and
in proving such service it shall be sufficient to prove that the notice was properly addressed and
posted. Any notice or other document from or on behalf of the Company not sent by post but left
at a registered address shall be deemed to have been served or detivered on the day it was so left,

Notice of every general meeting shall be given to all persons specified by the Act or in these
Articles in any manner hereinbefore authorised except those members whose registered address is
not within the United Kingdom and who have not supplied to the Company an address within the
United Kingdom for the giving of notices to them. A member present, either in person or by
proxy, at any meeting of the Company or of the holders of any class of shares in the Company
shall be deemed to have received notice of the meeting and, where requisite, of the purposes for
which it was called.

WINDING UP

If the Company shall be 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 may, for such purpose, set such
value as he decms fair upon any property to be divided as aforesaid and may determine how such
division shall be carried out as between the members or different classes of members. The
liquidator may, with the like sanction, vest the whole or any part of such assets in trustees upon
such trusts for the benefit of the members as the liquidator, with the like sanction, determines, but
so that no member shall be compelied to accept any assets whereon there is any liability,



L0l .

INDEMNITY

Subject to the provisions of the Act but without prejudice to any indemnity to which the person
concermed may otherwise be entitled, every Director, Auditor, Secretary or other officer of the
Company for the time being may, with the authority of the Company in general meeting, be
indemnified out of the assets of the Company against any liability incurred by him in defending
any proceedings, whether civil or criminal, in which judgement is given in his favour, or in which
he is acquitted, or in connection with any application from liability for negligence, default, breach
of duty or breach of trust in relation to the affairs of the Company in which relief is granted to him
by the Court and subject as aforesaid, the Company may purchase and maintain for any Director,
Auditor or other officer, insurance against any liability.



Name and Address of Subscriber

The Shell Petroleum Company Limited
Shell Centre
London SE1 TNA

Assistant Secretary:

Shell Centre
London SE1 7NA



