COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

BRITOIL INDONESIA LIMITED

(Adopted pursuan: to Special Resolution passed on 30th October * )2 )

PRELIMINARY

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

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

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

The Comp:ny The company to which these presents relate.

Office The registered office of the Company for the time being.
These preserits These Articles of Association as from time to time ameaded.
I writing Written or produced by any substiiute for writing oi partly

one and partly another.

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

Words denoting the singular shall include the plural and vice versa. Words
denoting the masculine shall include the feminine. Words denoting persons shall
include bodies corporate and unincorporate.
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Subject as aforesaid any words or expressicns detined in the Act shall (if not
inconsistent with the subject or context) bear the same meanings in these presents,

A special or extraordinary re:clution shall e effective for any purpose for which an
ordinary resolution is expressed to be required under any provision of these presents
or the Act and, unless the Act otherwise provides, where for anv purpose an
extraordinary resolx.:ion is required a special resclution shall be effective.

SHARE CAPITAL

The Share Capital of the Company is £100 divided into 100 Ordinary Shares of £1
each.

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

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

The Company may by ordinary resolution alter the conditions of the Memorandum
of Association in any of the ways permitted by section 121 of the Act and, subject
to the provisions of the Act, may by special resolution reduce in any way its share
capital, any capital .cdemption reserve and any share “remium account.

TRANSFER OF SHARES

The instrument of t-ansfer of a share may be in any usual form or in any other form
which the directors may approve and shall be executed by or on behalf of .ne
transferor.

GENERAL MEETINGS

All general meetings other than annual general meetings shall be cailad
extraordinary gener.l meetings.

The directors may whenever they think fit, and on reguisition in accordance with
the Act shall, procead with proper expedition to convene an extraordinary general
meeting,.
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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 shail
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 agrezd by a majority of members together holding
not less than 95 pzr 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 tiine, 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, shall specify e meeting
as such.

The accidental omission to give notice uf 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 CENERAL MEETINGS

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

The chaitman (if any) of the board of directors shall preside as chairman at every
general meeting of the Company or if there is no such chairman or if he is not
present within fifteen minutes after the time appointed for the holding of the
meeting o7 is unwilling to act as chairman ‘he members present may elect one of
their number to be chairman of the mceting,

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

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

Subject to the provisious of the Act, all or any of the members may pazticipate in a
general meeting by mears of a conference felephone or any communication
equipment wvhich allows all persons participating in the imeeting to heir each other.
Any percon so participating shall be deemed to be present in person at the mecting
and shall te entitied 1, vote and lo be counted in a quorum accordingly, Such a
meeting shall be deemed to take place where the largest grovp of those pariicipating
is assembled, or, if there is no such group, where the chairman of the meeting is
then present.
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Subject to the provisions of the Act, a resolution in writing executed by or on behalf
of each member shall be as effectual as if it had teen passed at a general meeting
duly convened and held and may consist of several instruments in the like form each
executed by or on behalf of one or more members. In the case of a corporation a
resolution in writing may be signed on its behalf by a director or the secretary
thereof or by its duly appointed attorney or duly authorised representative,

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

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

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

NUMBER OF DIXKECTORS

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

ALTERNATE DIRECTORS

Any director (other than an aiternate director) may appoint any other director, or
any other person approved by resolution of the directors and willing 10 act, to be an
alternate director and may remove from office an alternate director so appointed by
him. Any appointment or removal »f an alternate director shall be by notice to the
Company signed by the director making or revoking the appointment or in any other
manner approved by the directurs, An alternate director shall cease to be an
alternate director if his appointer ceases to be a director.

An alternate director (except when absent froin the United Kingdom) shall be
entitfed to receive notices of meetings of the directors and of any committes of the
directors of which his appointer is a member and shall be entitled to attend and vote
as a director and be couiited in the quorum at any such meeting at which his
appointer is not personally present. An alternate director shall be entitled generally
at any suct:; meeting to perform il functions of his appointer, and for the purposes
of the proueedings at such a meeting the provisions of these presents shall apply o<
if the alternate director were a director. An alternate director shall not (save as
aforesaid) have power to act as a director nor shall he be deemied to be 2 director for
the purposes of these presents,
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An aitermate director shail be entitled to contract and to be interested in and benefit
from contracts or arrangements or transastions and to be repaid expenses and to be
indemnified to the same extent as if he were a director.

POWERS OF DIRECTCRS

Subject to the provisions of the Act, the Memorandum of Association and ihese
presents 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 presents and no such
direction shall invalidate any prior act of the directors which would have been valid
if that alteration had not been made or that direction had not been given. The
powers given by this article shall not be limited by any special power given to the
directors by these presents and a meeting of directors at which a queiivm 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 purpose and on such conditions as they determine,
inciuding authority for the agent tc delegate all or any of his powers.

DELEGATION OF DIRECTORS' POWERS

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

Subject to the provisions of the Act, and provided that ke las disclosed to the
directors the nature and extent of any material interest he may have, a director
notwithstan:;ing his office:~

(a) may be a party to, or otherwise interested in, any tranyactior: or arrangement
with the Company or in which the Company is otherwise interestad;

(b  may be a divector or other officer of, or employed by, or a party o aay
bansaciion or arrangemeni with, or otherwise interesicd in, any budy
cotporate promoted by the Company or in which the Company is utherwise
interested: and
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© shall not, by reason of his office, be accountable to the Company for any
benefit which he derives from any such office or employment or from any
such body corporate and no such transaction or arrangement shall be liable to
be avoided on the ground of any such interest or benefit.

For the purposes of the preceding article, a general notice given to the directors that
a director is to be regarded as having an interest of the nature and extent specified in
the notice in any transaction or arrangement in which a specified person or class of
persons is interested shall be deemed to be a disclosure that the director has an
interest in any such transaction of the nature and extent so specified. An interest of
which a director has no knowledge and of which it is unreasonable to expect himt fo
have knowledge shall not be treated as an interest of his.

PROCEEDINGS OF DIRECTORS

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

All or any of the directors may participate in a meeiing of the directors by means o¢
a conference telephone or any communication equipment which allows 2ll 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 tu take place
where the largest group of those participating is assembled, or, if there is no such
group, where the chairman of the meeting is present.

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

quorum.

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

The directors may appoint one of their number {o be the chairinan of the board of
directors and may at any dme remove him from that office. Unless he is unwilling
to do so, the director so zppointed shall preside at every meeting of directors at
which he is present. But if there is no director hoiding that office, or if the director
nolding it is unwilling to preside or is not present within five minutes after the time
appoinied for the meeting, the dircctors present may appoint one of their number to
ke chairman of the meeting,
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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
valid 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 writing signed by all the directors entitled to receive notice of a
meeting of directors or of a committes of directors shall be as valid and effectual as
if it had been passed at a meeting of directors or (as the case may be) a2 committes
ol directors duly convened and held and may consist of sevaral docunients in the
like form each signed by on or more directors; but a fesolution signed by an
alternate director need not also be signed by his appointer and, if it is signed by a
director who has appointed an alternate director, it need not be signed by the
alternate director in that capacity.

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

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

(b  ths resolution relates to the giving to a third party of a guarantee, security or
indemnity in respect of an obligation of the Compzny or any of its
subsidiaries for which the director has assumed responsibility in whole or
part and whether alone or jointly with others under 2 guarantee or indemnity
or by the giving of security;

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

)  the resolution relates in any way to a retirement benefits scheme or an
employees’ snare scheme which has veen approved, or is conditional upon
approval, by the Board of Inland Revenvz for waxation purposes, or by the
Ccmpa.y in general meeting.

For the purposes of this article, an int=rest of a person who for any purpose of the
Act is connected with a director shall be treated as an interest of the direstor 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 alternaze
director has otherwise,
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A director shall not be counted in the quorum present at a meeting in relation to a
resolution on which he is not entitled to vote.

SECRETARY

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

THE SEAL

The common seal shall only be used by the authority of the directors or of a
committee of directors authorised by the directors. Any instrument to which the
seal is affixed shall be signed by a director or alternate director and counters:igned
by the Secretary or by a second director or alternate director, Where the Act so
permits, any instrument signed by one director and the Secretary or by two directors
and expressed to be executed by the Company shall have the same effect as if
executed under seal, provided that no instrument shall be so signed which makes it
clear on its face that it is intend=d by the person or persons making it to have effect
as a deed svithout tive authority of the directors or of a committea authorised by the
directors in . .t behalf.

DIVIDENDS

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

Subject to thie provisions of the Act, the directors may pay interim dividends if it
appears (o them that they are justified by the profits of the Conpany available for
dictribution.

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

CAPITALISATION OF FROFITS

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

(8  subject as hereinafter provided, resolve to capitalise any undivided profits
of the Company (whether or not they aic available for cistribution) or any
sum standing to the credit of thc Company’s share premium account or
capital redenption reserve; and
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(*)  appropriate the sum rssolved to be capitalised to the members who would
have been entitled fo it if it were distributed by way of dividend and in the
same proportions and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the time being urvaid on any shaies
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
ailot the shares or debentures credited as fully paid to those members, or as
they may direct, in thuse proportions, or partly in one way and partly in
the other; but the share premiuin account, the capital 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 presents otherwise requires, any notice to
be given to or by any person pursuant to these presents need not be in writing.

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

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

INDEMNITY

Subject to the provisions of the Act, every director, auditor, secretary or other
officer of the Company shall be entitled to be indemnified by the Company against
all costs, charges, losses, expenses and liabilities incurred by him in the execution
and discharge of his duties or in relation thereto including any liability incurred by
him in defending any proceedings, civil or criminal, which relate to anything done
or amitted or alleged to have been done or omitted by him as an officer or employes
of the Company and in which judgment is given in his favour (or the proceedings
are otherwise disposed of without any finding or admission of any material breach
of duty on his part) or in which he is acquitted or in connection with any application
under any statute for relief from liability in r2spect of any suck act or omission in
which relief is granted to him by the Court,

THE PARENT COMPANY

Whenever The British Petioleum Company p.l.c. (hereinafter called the “Parent
Company"), and/or any subsidiaries of the Parent Company, hold, in aggregate, not
less than 90 per cent of the issued ordinary shares, the following provisions shall
apply and to the extent of any inconsisiency shall have overriding effect as apainst
all nther peovisions of these presents:-
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(@)  the Parent Company may at any time and from time to time appoint any
person to be a director or other officer or remove from office any director or
other officer howsoever appointed but so that any such appointment or
removal shall be deemed an act of the Company;

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

()  any or all powers of the directors shall be restricted in such respects ard 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 behall of the Parent Company by a director or the
Secretary or some other person duly authorised for the purmose. No person dealing
with the Company shall be concemed to sze 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 obligation
incurred or security given or transaction effected by the Company to or with any
third party shall be invalid or ineffectual unless the third party had at the time
express notice that the incurring of such obligation or the giving of such security or
the effecting of such transaciion was in excess of the powers of the directors.

WINDING UP

If the Company is wound up, the liquidator may, with the sancticii 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 liquidator with the like sanction
may vest the whole or any part of the assets in trustees upon such trusts for the
benefit of the members as he with the like sanction deterrnines, but no member shall
be compelled to accept any assets upon which there is a liability.



