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form 990-PF

6l0Z ¢ ¥ Inr INNVIS

-

Department of the Treasury
Intemnal Revenue Servica

Return of Private Foundation

or Section 4947(a) 1) Trust Treated as Private Foundation
P> Do not enter social security numbers on this form as it may be made public.
P> Information about Form 990-PF and its separate instructions is at www.irs.qov/forrmn990pf,

OMB No 1545-0052

2014

For calendar year 2014 or tax year beginning , and ending

Name of foundation A Employer identification number
BP FOUNDATION, INC. 36-6046879

Number and street (or P O box number f mail 1s not delivered to street address) Room/suite

501 WESTLAKE PARK BLVD,

25TH FLOOR

B Telephone number

(281) 366-3701

City or town, state or province, country, and ZIP or foreign postal code

HOUSTON, T™X 77079
G Check all that apply: Initial return Initial return of a former public charity
Final return Amended return
Address change Name change

H Check type of arganization: X Sectron 501(c)(3)
Section 4947(a)(1) nonexempt charitable trust

exempt private foundation
Other taxable private foundation

>

Cu exemption apphication is pending, check here

>

D 1. Foreign organizations, check here

2. Foreign orgamizations meeting the 85% test,
check here and attach computation

>

E It private foundation status was terminated

under section 507(b)(1)(A), check here D>

1 Fair market value of all assets at end of year | J Accounting method: Cash X Accrual E If the foundation 1s 1n a 60-month termination
(from Part li, col (c}, hne 16) Other (specify) under section 507(b)(1)(B), check here P>
»3 11,669,447 .|(Parti column (d) must be on cash basis)
Part | | Analysis of Revenue and Expenses d) Disbursements
R I e I - =
1 Contributions, gifts, grants, etc , recerved 209,713. N/A
2 Chek P If the foundation 15 not required to attach Sch 8
3 Caehmveatmemg ond temporary 95, 338. 95,338.
4 Dwvidends and interest from securities
5a Gross rents
b Net rental income or {loss)
© 6a Net gain or (loss) from sale of assets not on line 10 3 8 ’ 7 3 4 .
gl b s onmags el 44,822,636,
3 7 Capttal gam net income (from Part IV, line 2) 1 8 2 ’ 9 77.
@1 8 Netshort-term capital gain
9 Income modifications
Gross sales less returns
102 and allowances
b tess Cost of goods sold
¢ Gross profit or (loss)
11 Other income
12 Total. Add lines 1 through 11 343,785. 278,315.
13 Compensation of officers, directors, trustees, etc 3 1 8 7 1 1 5 . 0 . 3 3 2 ’ 7 1 9 .
14 Other employee salaries and wages 21,043. 0. 28,692.
|18 Pension plans, employee benefits 115,188. 0. 128,211.
9 16a Legal fees STMT 1 726. 0. 3,166.
é b Accounting fees STMT 2 35,900. 0. 35,900.
ai[ o Otherprofessionalfees ,, . STMT 3 90,395. 58,176. 34,010.
2|17 Intefest © £3ivertNgr Y ‘
- 8 e P el » R
5|18 Taxes - --STMj‘g, 4 2,204. 0. 0.
2119 Depregiation and depletion L
'E 20 Occarf?;nlcy JUL 20 76 5 E: )
! 21 Tra\}ﬁl, anferences, and meetings " | 41,856. 0. 27,344,
€22 Prnting andpubhcatonsat 3 7
52 ond et G Sy )5 232,683, 0. 224,184,
‘@ 24 Total operating and administrative
2 expenses. Add lines 13 through 23 858,110. 58,176. 814,226.
O|25 Contributions, gifts, grants paid 13,334,368. 13,368,670.
26 Total expenses and disbursements
Add lines 24 and 25 14,192,478. 58,176. 14,182,896.
27 Subtract line 26 from line 12;
3 Excess of revenue over expenses and disbursements <1 3 7 8 4 8 ’ 6 9 3 P
b Net investment income (i negative, enter -0-) 220,139.
¢ Adjusted net income (1 negative, enter -0-) N/A

1
11-24-14

LHA For Paperwork Reduction Act Notice, see instructions.

Form 990-PF (2014)



Form 990-PF (?!4)

BP FOUNDATION, INC.

4
36-6046879

1
Page 2

Balance Sheets Attached schedules and amounts in the descapbon
column should be for eng-of-year amounts only

Beginning of year

End of year

(2) Book Value

(b) Book Value

(c) Fair Market Value

Assets

1 Cash - non-interest-bearing
2 Savings and temporary cash investments
3 Accounts recevable P

9,354.

10,551,421.

6,518,700.

6,518,700,

Less: allowance for doubtful accounts P>

271,372.

9,354,

9,354.

4 Pledges receivable P>

Less: allowance for doubtful accounts P>

5 Grants recevable
6 Recevables due from officers, directors, trustees, and other
disqualified persons

7 Other notes and loans recevable >

Less: allowance for doubtful accounts P>

8 Inventories for sale or use
9 Prepaid expenses and deferred charges
10a Investments - U.S. and state government obligations STMT 6
b Investments - corporate stock

¢ Investments - corporate bonds STMT 7

1,012,318.

785,480.

785,480.

13,817,184.

4,179,936,

4,179,936.

11 (nvestments- land, buldings, and equipment basis | 4
>

Less accumulated depreciation

12 Investments - mortgage loans
13 Investments - other
14 Land, bulldings, and equipment: basis P

STMT 8

104.

175,681.

175,681.

Less accumufated depreciation >

15 Other assets (describe » PREPAID EXCISE TAX

)

62,540.

296.

296.

16 Total assets (to be completed by all filers - see the
instructions. Also, see page 1, item 1)

25,714,9389.

11,669,447,

11,669,447.

Liabilities

17 Accounts payable and accrued expenses

18 Grants payable

19 Deferred revenue

20 Loans from officers, directors, trustees, and other disquatfied persons
21 Mortgages and other notes payable

22 Other habilties (descnbe p» GRANTS PAYABLE

)

255,365.

230,176.

6,810,970,

5,673,474.

549,649.

1,550,342,

23 Total liabilities (add lines 17 through 22)

7,615,984,

7,453,992,

Net Assets or Fund Balances

Foundations that follow SFAS 117, check here
and complete lines 24 through 26 and lines 30 and 31
24 Unrestricted
25 Temporarily restricted
26 Permanently restricted
Foundations that do not follow SFAS 117, check here
and complete lines 27 through 31.
27 Caprtal stock, trust principal, or current funds
28 Paid-in or capital surplus, or land, bldg., and equipment fund
29 Retained earmings, accumulated income, endowment, or other funds
30 Total net assets or fund balances

31 Total liabilities and net assets/fund balances

> [X]

» ]

18,098,955.

4,215, 455.

18,098,955,

4,215,455.

25,714,939.

11,669,447.

Analysis of Changes in Net Assets or Fund Balances

1

o e N

Total net assets or fund balances at beginning of year - Part Il, column (a), line 30

(must agree with end-of-year figure reported on prior year's return)
Enter amount from Part |, line 27a
Other increases not included in line 2 (itemize) P>

18,098, 955.

<13,848,693.>

0‘

Add lines 1,2, and 3

Decreases not included in line 2 (termize) » UNREALIZED LOSS FOR YEAR

4,250,262.

34,807.

Total net assets or fund balances at end of year (ine 4 minus line 5) - Part Il, column (b), tine 30

DWW |-

4,215,455,

423511
11-24-14

Form 990-PF (2014)
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Form 990-PF (2014) BP FOUNDATION, INC. 36-6046879  Page3
[Part IV]| Capital Gains and Losses for Tax on Investment Income
{a) Listand describe the kind(s) of property sold (e.g., real estate, (bz,“lov‘(l?ccqa”s'ged {c) Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) - Donation (mo., day, yr.) (mo., day, yr.)
1a PUBLICLY TRADED SECURITIES P VARIOQUS VARIOUS
b DELTA AIRLINES, INC. D 01/14/14 | 01/21/14
c
d
e
(f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(e) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a 44,613,321. 44,574,973, 38,348.
b 209,315, 64,686. 144,629.
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1Y Gans (Col. (h) gan minus
j) Adjusted basis k) Excess of col. (i col. (k), but not less than -0-) or
(i) F-M.V. as of 12/31/69 () Adnsted oo (k) Exces o ) Losses (from col (h))
a 38,348.
b 144,629.
¢
d
e
If gain, also enter in Part |, ine 7
2 Capttal gain net ncome or (net capital loss) If (loss), enter -0- i Part |, line 7 2 182,977.
3 Net short-term capital gain or (loss) as defined i sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c).
If (loss), enter -0-1n Part 1, line 8 3 N/A
IPartV | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)
If section 4940(d)(2) applies, leave this part blank.
Was the foundation liable for the section 4942 tax on the distributable amount of any year n the base penod? |:] Yes @ No
If “Yes," the foundation does not qualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount (n each column for each year; see the instructions before making any entries.
Base pe(ngd years (b) (c) D|stnblsgt))n ratio
Calendar year (or tax yéar beginning in) Adjusted qualifying distributions Net value of noncharitable-use assets (col. (b) divided by col. (c))
2013 19,209,009. 32,789,162, .585834
2012 18,344,228, 51,863,011, .353705
2011 21,032,886. 70,731,879. .297361
2010 32,158,399. 100,242,784. .320805
2009 38,411,773. 132,609,636. .289660
2 Totalof ine 1, column (d) 2 1.847365
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the number of years
the foundation has been in existence if less than 5 years 3 .369473
’
4 Enter the net value of nonchantable-use assets for 2014 from Part X, line 5 4 16,627,316.
5 Multiply ine 4 by fine 3 5 6,143, 344.
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 2,201.
7 Addlines 5and 6 7 6,145,545,
8 Enter qualifying distnbutions from Part XI, line 4 8 14,182,896.

If ine 8 15 equal to or greater than ine 7, check the box in Part VI, llne 1b and complete that part using a 1% tax rate.
See the Part VI instructions.

423521 11-24-14

Form 990-PF (2014)
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Form 990-PF (2014) BP FOUNDATION, INC. 36-6046879 Page 4

[Partﬂ | Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here p» LI and enter "N/A" on Iine 1.
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions) - o
b Domestic foundations that meet the section 4940(¢) requirements in Part V, check here  » and enter 1% 1 2,201.
of Part |, line 27b
¢ All other domestic foundations enter 2% of hine 27b. Exempt foreign organizations enter 4% of Part I, line 12, col. (b).
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Add lines 1and 2 3 2,201.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Taxbased on investment income. Subtract line 4 from hne 3. If zero or less, enter -0- 5 2,201.
6 Credits/Payments:
a 2014 estimated tax payments and 2013 overpayment credrted to 2014 6a 2,500.
b Exempt foreign orgamizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6c
d Backup withholding erroneously withheld 6d e
7 Total credits and payments. Add lines 6a through 6d 7 2,500.
8 Enter any penalty for underpayment of estimated tax. Check here L_Xj If Form 2220 1s attached 8
9 Tax due |f the total of lines 5 and 8 1s more than line 7, enter amount owed > 9
10 Overpayment If line 7 1s more than the total of ines 5 and 8, enter the amount overpaid > | 10 299,
Enter the amount of line 10 to be: Credited to 2015 estimated tax » 11 0.
IT’art VII-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate or intervene in Yes| No
any political campaign? 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for the definition)? 1b X
If the answer 1s "Yes" to 14 Or 1p, attach a detailed description of the activities and copies of any matenals published or N '
distnbuted by the foundation in connection with the activities R
¢ Did the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year:
(1) On the foundation. > $ 0. (2) On foundation managers. > $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation v
managers. > § 0. L
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If "Yes," attach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, n its governing nstrument, articles of incorporation,or | .
bylaws, or other simifar instruments? /f "Yes,  attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b If "Yes," has it filed a tax return on Form 980-T for this year? N/A 4b
§ Was there a hquidation, termination, dissolution, or substantal contraction during the year? 5 X
If “Yes, " attach the statement required by General Instruction T
6 Are the requirements of sectton 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language In the governing instrument, or
© By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law b
remain in the governing instrument? 6 X
7 Did the foundation have at least $5,000 n assets at any time during the year? /f *Yes, ® complete Part Il, col (c), and Part XV 7 X
8a Enter the states to which the foundation reports or with which it 1s registered (see mstructions) »
IN,TX
b If the answer s “Yes" to line 7, has the foundation furmished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If *No,* attach explanation gb | X
9 |s the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or 4942())(5) for calendar
year 2014 or the taxable year beginming in 2014 (see instructions for Part XIV)? /f *Yes, " complete Part XIV 9 X
10 Did any persons become substantial contributors during the tax year? i -ves.” attach a schedute listing therr names and addresses 10 X

423531
11-24-14

Form 990-PF (2014)
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Fm990-PF(2014) _ BP FOUNDATION, INC. 36-6046879  Pages
[ Part VIi-A | Statements Regarding Activities (continued)

11 Atany time during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b)(13)? If Yes,” attach schedule (see instructions) 1 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had advisory privileges?
If "Yes," attach statement (see instructions) 12 X
13 Dud the foundation comply with the public inspection requirements for its annual returns and exemption application? 13X
Website address > N/A
14 Thebooksaremcareof p PATRICE HENRY Telephone no.p>{281) 366-2000
Locatedat p- 501 WESTLAKE PARK BLVD, 24TH FLOOR, HOUSTON, TX 2P+4 77079
15 Section 4947(a)(1) nonexempt charntable trusts fillng Form 990-PF in lieu of Form 1041 - Check here »L_|
and enter the amount of tax-exempt interest received or accrued during the year » [ 15 | N/A
16 Atany time duning calendar year 2014, did the foundation have an interest 1n or a signature or other authority over a bank, Yes| No
securihes, or other financial account in a foreign country? 16 X
See the instructions for exceptions and filing requirements for FINCEN Form 114, (formerly TD F 90-22.1). If "Yes," enter the name of the
foreign country B>
[Part VII-B [ Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a During the year did the foundation (either directly or indirectly):
(1) Engage n the sale or exchange, or leasing of property with a disqualified person? [:l Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? |:] Yes No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? IE Yes |:| No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? [X] Yes D No
(5) Transfer any income or assets to a disqualified person (or make any of etther avasable
for the benefit or use of a disqualified person)? |:| Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No®
if the foundation agreed to make a grant to or to employ the official for a period afier
termination of government service, if terminating within S0 days.) I:] Yes No
b If any answer 1s “Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster asststance (see instructions)? 1b X
Organizations relying on a current notice regarding disaster assistance check here > [:]
¢ Did the foundation engage in a prior year In any of the acts described in 1a, other than excepted acts, that were not corrected N
before the first day of the tax year beginning i 2014? 1c X
2 Taxes on falure to distribute income (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942(j)(3) or 4942())(5)):
a At the end of tax year 2014, did the foundation have any undistributed income (lines 6d and 6e, Part X1} for tax year(s) beginning
before 2014? [ ves [X] o
If "Yes," list the years p»> , , )
b Are there any years hsted in 2a for which the foundation 1s notapplying the provisions of section 4942(a)(2) (refating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years listed, answer *No" and attach - ~
statement - see Instructions.) N/A 2b
¢ If the provistons of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
> , , ,
3a Did the foundation hold more than a 2% direct or indiwect interest in any business enterprise at any time
during the year? D Yes [X] No
b If "Yes,” did it have excess business holdings in 2014 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commissioner under section 4343(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,
Form 4720, to determine if the foundation had excess business holdings in 2014 ) N/ A 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2014? 4b X

Form 990-PF (2014)

423541
11-24-14
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l:)ormSQO;-_PE(Q(‘JM) BP FOUNDATION, INC. 36-6046879 “pagee
{ Part Vii-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)

Sa During the year did the foundation pay or incur any amount to: !
(1) Carry on propaganda, or otherwise attempt to influence legisiation (section 4945(e))? [ Yes No
(2) Influence the outcome of any specific public election (See section 4955); or to carry on, directly or indirectly,
any voter registration drive? [ ves No
(3) Provide a grant to an ndmidual for travel, study, or other similar purposes? D Yes No J
(4) Provide a grant to an organization other than a charitable, etc., organization described in section
4945(d)(4)(A)? (see instructions) (X1 Yes D No e
(5) Prowide for any purpose other than religious, chantable, scientific, iterary, or educational purposes, or for o
the prevention of cruelty to children or amimals? |:] Yes No .

b If any answer 1s "Yes" to 5a(1)~(5), did any of the transactions fail to qualfy under the exceptions described in Regulations — ,,_\w B ___@,é
section 53.4945 or in a current notice regarding disaster assistance (see instructions)? 5b | X
Organizations relying on a current notice regarding disaster assistance check here > l:' '5 ?%

¢ If the answer I1s “Yes" to question 5a(4), does the foundation claim exemption from the tax because it mantamed h %

expenditure responsibility for the grant? Yes [ No « 37

If *Yes, " attach the statement required by Regulations section 53 4945-5(d) o 3 %3%8‘

6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on R

a personal benefit contract? [ ves (X1 No B _h o %ﬁ_”

b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If *Yes" to 6b, file Form 8870 . o

7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? |:| Yes @ No ¥ ) f 4
b |f "Yes," did the foundation recewe any proceeds or have any net income atiributable to the transaction? N/A 7b T
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
bl b oot | inotpaid, | o | alShunt e
(a) Name and address ours [t)g r[)vgs:tlone (er?t%rgol)' a detered, allowances
SEE STATEMENT 9 318,114.007,063. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(b) Title, and average {d] contmbutons to {e) Expense
(a) Name and address of each employee pard more than $50,000 hours per week {c) Compensation | empioyee beneftplans | - agcount, other
devoted to position D allowances
NONE
Total number of other employees paid over $50,000 | 0

423551
11-24-14

Form 990-PF (2014)
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Form 990-PF (2014) BP FOUNDATION, INC. 36-6046879  pag7

Part Vill | Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors (continued)

3 Five highest-paid independent contractors for professional services. If none, enter "NONE.”

(a) Name and address of each person paid more than $50,000 (b) Type of service

(c) Compensation

CHARITIES AID FOUNDATION

, WEST MAILING, KENT ME 19 4TA UNITED KINGDOM MATCHING GIFT ADMIN | 108,707.

THE JK GROUP, INC.

, PLAINSBORO, NJ 08536 MATCHING GIFT ADMIN.| 80,000.

Total number of others receving over $50,000 for professional services

|T’art IX-A| Summary of Direct Charitable Activities

List the foundation's four largest direct charnitable activities during the tax year. Include relevant statistical information such as the
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc.

Expenses

1 N/A

[ Part IX-B | Summary of Program-Related Investments

Describe the two largest program-related investments made by the foundation during the tax year on hnes 1and 2.

Amount

1 N/A

All other program-related investments. See instructions.
3

Total. Add lines 1 through 3 »

0.

423561
11-24-14

Form 990-PF (2014)




Form 990-PF (2014) BP FOUNDATION, INC.

{ »
36-6046879  Pages

[Part X [n,. .
Minimum Investment Return (Al domestic foundations must complete this part Foreign foundations, see instructions )

1 Fair market value of assets not used (or held for use) directly in carrying out charrtable, etc., purposes:

a Average monthly fair market value of securities 1a 8,031,678.
b Average of monthly cash balances 1b 8,848,846.
¢ Fair market value of all other assets 1c
d Total (add ines 1a, b, and c) 1d 16,880,524.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailed explanation) | 1e | 0.
2 Acquisitton indebtedness applicable to line 1 assets 2 0.
3 Subtract ine 2 from hine 1d 3 16,880,524.
4 Cash deemed held for charitable actvities. Enter 1 1/2% of line 3 (for greater amount, see instructions) 4 253,208.
5 Netvalue of noncharitable-use assets Subtract ine 4 from line 3. Enter here and on Part V, line 4 5 16,627,316.
6 Minimum investment return. Enter 5% of line 5 6 831, 366.
I Part XI | Distributable Amount (see instructions) (Section 4342(1)(3) and (j)(5) private operating foundations and certain
foreign organizations check here p |:| and do not complete this part.)
1 Mimimum nvestment return from Part X, line 6 1 831,366.
2a Tax on investment income for 2014 from Part VI, line 5 2a 2,201.
b Income tax for 2014. (This does not include the tax from Part Vi.) 2b o
¢ Add !ines 2a and 2b 2 2,201.
3 Distributable amount before adjustments. Subtract line 2¢ from line 1 3 829,165.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Addlines3and 4 5 829,165.
6 Deduction from distributable amount (see instructions) 6 0.
7 Distributable amountas adjusted. Subtract ing 6 from line 5. Enter here and on Part XIlI, line 1 7 829,165.
[Part X[ qualifying Distributions (see nstructins)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes: N
a Expenses, contributions, gifts, etc. - total from Part I, column (d), ine 26 1a 14,182,896.
b Program-related investments - total from Part IX-B 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc., purposes 2
3 Amounts set aside for specific charrtable projects that satisfy the: L
a Suitability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, iine 8, and Part XIll, line 4 4 14,182,896.
Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income. Enter 1% of Part I, line 27b 5 2,201.
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 14,180,695.

Note. The amount on line 6 will be used in Part V, column (b}, in subsequent years when calculating whether the foundation qualfies for the section

4940(e) reduction of tax in those years.

423571
11-24-14

Form 980-PF (2014)
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Form 990-PF (2014) BP FOUNDATION, INC. 36-6046879  Page9

Undistributed Income (see instructions)

(2) (b) (c) (d)
Corpus Years prior to 2013 2013 2014

1 Distributable amount for 2014 from Part XI,
line 7 829,165.

2 Undistnbuted incoms, f any, as of the end of 2014 o
a Enter amount for 2013 only 0.
b Total for prior years:

3 Excess distributions carryover, if any, to 2014:
aFrom 2009 31,804,593.
bFrom 2010 27,179,900,
¢ From 2011 17,566,653.
dFrom 2012 15,762,783.
eFrom 2013 17,574,529., B
f Total of lines 3a through e 109,888,458.

4 Qualifying distributions for 2014 from

PartXil, ine4: »$ 14,182,896.
aApplied to 2013, but not more than line 2a 0.
b Applied to undistributed income of prior

years (Election required - see instructions) 0.
¢ Treated as distributions out of corpus

(Election required - see nstructions) 0.
d Applied to 2014 distributable amount 829,165.
e Remaming amount distributed out of corpus 13,353,731.

5 Excess distnbutions caryover appled to 2014 0 . 0 .
{f an amount appears in column (d), the same amount
must be shown n column (a))

6 Enter the net total of each column as
indicated below:;

a4 Corpus Add linas 31, 4¢, and 46 Subtract ne 5 1 2 3 ’ 2 4 2 ’ 18 9 .
b Prior years' undistributed income. Subtract
line 4b from line 2b 0.

¢ Enter the amount of prior years'
undistributed income for which a notice of
deficiency has been issued, or on which
the section 4942(a) tax has been previously
assessed 0.

d Subtract hne 6¢ from line 6b. Taxable
amount - see nstructions 0.
e Undistributed income for 2013. Subtract line
4a from line 2a. Taxable amount - see Instr. 0.
f Undistributed income for 2014. Subtract
lines 4d and 5 from line 1. This amount must
be distributed in 2015 0.
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3) (Election

may be required - see Instructions) 0.
8 Excess distributions carryover from 2009

not applied on line 5 or line 7 31,804,593.
9 Excess distributions carryover to 2015

Subtract lines 7 and 8 from line 6a 91,437,596.

10 Analysis of line 9:
aExcessfrom2010 [27,179,900.
bExcess from2011 [L7,566,653.
cExcessfrom2012 [15,762,783.
dExcess from2013 [17,574,529.
eExcessfrom2014 [13,353,731.

Fi AN Form 990-PF (2014)
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Form 990-PF (2014) BP FQUNDATION, INC. 36-6046879 Page 10
{ Part XV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has received a ruling or determination letter that 1t 1s a private operating
foundation, and the ruling 1s effective for 2014, enter the date of the ruling >
b Check box to indicate whether the foundation 1s a private operating foundation described in section [ 4942())(3) or [ ] 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the mimmum (a)2014 (b)2013 (c)2012 (d)2011 (e) Total

investment return from Part X for
each year lsted

b 85% of line 2a

¢ Qualifying distributions from Part XII,
line 4 for each year listed

d Amounts included in line 2¢ not
used directly for active conduct of
exempt activities

e Qualfying distributions made directly
for active conduct of exempt activities.

Subtract line 2d from line 2¢
3 Complete 3a, b, or ¢ for the
alternative test relied upon:
a "Assets" alternative test - enter:
(1) Value of all assets

(2) Value of assets qualifying
under section 4942())(3)(B)(1)
b *Endowment" alternative test - enter
2/3 of minimum nvestment return
shown n Part X, line 6 for each year
listed
¢ "Support” alternative test - enter:

(1) Total support other than gross
investment income (interest,
dividends, rents, payments on
securities loans (section
512(a)(5)), or royalties)

(2) Support from general public
and 5 or more exempt
organizations as provided in
section 4942())(3)(B)(u)

(38) Largest amount of support from
an exempt organization
(4) Gross investment income

| Part XV | Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see instructions.)

1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contnibutions received by the foundation before the close of any tax
year (but only if they have contributed more than $5,000). (See section 507(d)(2).)

NONE

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of a partnership or
other entity) of which the foundation has a 10% or greater interest.

NONE

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here » [ X if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations under other conditions, complete items 2a, b, ¢, and d.

a The name, address, and telephone number or e-mail address of the person to whom applications should be addressed:
N/A

b The form in which applications should be submitted and information and materials they should include:
N/A

¢ Any subrmission deadlines:
N/A

d Any restrictions or limitations on awards, such as by geographical areas, chanitable fields, kinds of institutions, or other factors:
N/A

423601 11-24-14 Form 990-PF (2014)
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Form 990-PF (2014) BP FOUNDATION, INC.

»
0

36-6046879  Page 11

| Part XV| Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient If recipient 1s an individual,
show any relationship to Foundanc;n Purpose %f grant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor rectpient
a Paid during the year
SEE ATTACHED STATEMENT N/A
13,368,670,
Total » 3a 13,368,670,
b Approved for future payment
NONE
Total > 3b 0

423611
11-24-14

Form 990-PF (2014)



Form 990-PF (2014) BP FOUNDATION, INC.

-
3

36-6046879  page 12

Part XVI-A | Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

1 Program service revenue:
a

Unrelated business income

Excluded by section 512, 513, or 514

B@) (b)
e Amount

c
E)((Ju-
sion
code

(d)
Amount

(e)
Related or exempt
function income

o o O o>

f

g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
nvestments
4 Dividends and mterest from securities
5 Net rental income or (loss) from real estate.
a Debt-financed property
b Not debt-financed property
6 Net rental Income or (loss) from persanal
property
7 Other investment income
8 Gain or (loss) from sales of assets other
than inventory
8 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:

14

95,338.

o . ¥ g i

o
b
e

14

182,977.

12 Subtotal. Add columns (b), (d), and (¢}
13 Total. Add line 12, columns (b), (d), and (e)

(See worksheet In line 13 instructions to venify calculations.)

278,315,

0.

13

278,315.

Part XVI-B Relationship of Activities to the Accomplishment of Exempt Purposes

Line No Explain below how each actvity for which tncome 1s reported in column (e) of Part XVI-A contributed importantly to the accomphishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).

/A

ey
anl
1
@
N
vt

Form 990-PF (2014)
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Form 990-PF (2014) BP FOUNDATION, INC. 36-6046879 Page13
Part XVIl | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the orgamzation directly or indirectly engage in any of the following with any other organization described in section 501(c) of Yes| No

the Code (other than section 501(c)(3) organizations) or in sectton 527, relating to political organizations?

a Transfers from the reporting foundation to a noncharitable exempt organization of: N I
(1) Cash 1a(1) X
(2) Other assets 1a(2) X

b Other transactions:
(1) Sales of assets to a noncharrtable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solictations 1b(6) X

¢ Sharing of facilittes, equipment, mailing lists, other assets, or paid employees 1c X

d If the answer to any of the above 1s “Yes,” complete the following schedule. Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation. If the foundation received less than fair market value in any transaction or sharing arrangement, show in
column (d) the value of the goods, other assets, or services recewved.

(a)Line no (b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transters, transactions, and sharing arangements
N/A
2a s the foundation directly or indirectly affiiated with, or related to, one or more tax-exempt organizations described

In section 501(c) of the Code (other than section 501(c)(3)) or in section 527? Cdves [XINo

b If “Yes,” complete the following schedule.

(a) Name of organization (b) Type of organization (¢) Description of relationship

N/A

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge

S. and beligf, § 1s tgue, correct, a; ompletp Declaratiol preparer {other than taxpayer) 13 basgd on all Joformation of which preparer has any knowledge rsn}’m with the preparer
ngn L4 shown below (see instr )?
ere 2/{3/(S [X]Ves L_No

Signature of officer or trustee Date/ [ Title
Print/Type preparer's name Preparer's signature Date Check || it |PTIN
— self- employed

Paid ASHLEY SIWULA 5/28/15 P01285752
Preparer [frm'sname » DELOITTE TAX LLP U Frm'sEIN > 86-1065772
Use Only

Firm'saddress p» 111 SOUTH WACKER DRIVE

CHICAGO, IL 60606 Phoneno. (312) 486-1000

Form 990-PF (2014)

423622
11-24-14




..

- ‘ 1 )
Schedule B Schedule of Contributors OMB No. 1545-0047
g’r°9’g‘o?gg)- 990-EZ, P Attach to Form 990, Form 990-EZ, or Form 990-PF.

Department of the Treasury P> Information about Schedule B (Form 990, 990-EZ, or 990-PF) and 20 1 4
Internal Revenue Service its instructions is at ywww.Irs .gov/form990 -

Name of the organization

BP FOUNDATION, INC.

Employer identification number

36-6046879

Organization type (check one)
Filers of: Section:
Form 990 or 990-EZ |:| 501(c) ) (enter number) organization

4947(a)(1) nonexempt chantable trust not treated as a private foundation
527 political organization
Form 990-PF 501(c)(3) exempt private foundation

4947(a)(1) nonexempt chantable trust treated as a private foundation

00K OO0

501(c)(3) taxable pnvate foundatton

Check if your organization 1s covered by the General Rule or a Special Rule.

Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule See instructions

General Rule

For an organization filng Form 990, 990-EZ, or 990-PF that received, during the year, contributions totaiing $5,000 or more (in money or
property) from any one contributor Complete Parts | and || See instructions for determining a contnbutor’s total contnbutions

Special Rules

|:| For an organization described in section 501(c)(3) filng Form 890 or 990-EZ that met the 33 1/3% support test of the regulations under
sections 509(a)(1) and 170(b)(1)(A)(vi), that checked Schedule A (Form 990 or 990-EZ), Part |, ine 13, 16a, or 16b, and that received from
any one contnbutor, during the year, total contributions of the greater of (1) $5,000 or (2} 2% of the amount on (i) Form 990, Part VIil, line 1h,

or (1) Form 990-EZ, hne 1 Complete Parts | and |l

the prevention of cruelty to children or animals Complete Parts |, II, and 11l

[:' For an organization described in section 501(c)(7), (8), or (10} filng Form 990 or 990-EZ that received from any one contributor, during the
year, total contnibutions of more than $1,000 exclusively for religious, chantable, scientific, literary, or educational purposes, or for

D For an organization described in section 501(c)(7), (8), or (10) filng Form 990 or 990-EZ that receved from any one contrnbutor, during the
year, contnibutions exclusively for religious, chantable, etc , purposes, but no such contributions totaled more than $1,000 If this box
1s checked, enter here the total contributions that were received during the year for an exclusively religious, chantable, etc ,
purpose Do not complete any of the parts uniess the General Rule applies to this organization because it received nonexclusively

religious, chartable, etc , contributions totaling $5,000 or more during the year

>3

Caution. An organization that 1s not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 890, 990-EZ, or 990-PF),
but t must answer "No® on Part IV, line 2, of its Form 990, or check the box on line H of its Form 990-EZ or on its Form 990-PF, Part |, line 2, to

certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF)

423451
11-05-14

| LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2014)



Schedule B (Form 990, 990-EZ, or 990-PF) (2014)

.

4

Page 2

Name of organization

BP FOUNDATION, INC.

Employer identification number

36-6046879

Part |

Contributors (see instructions) Use duplicate copies of Part | if additional space Is needed

(a)
No.

(b)
Name, address, and ZIP + 4

(c)
Total contributions

(d)
Type of contribution

1

BP PRODUCTS NORTH AMERICA, INC.

501 WESTLAKE PARK BLVD.

208,929.

HOUSTON, TX 77079-2604

Person D
Payroll D
Noncash

{Complete Part |l for
noncash contnbutions )

(a)
No.

(b)
Name, address, and ZIP + 4

(c)
Total contributions

(d}
Type of contribution

BP PRODUCTS NORTH AMERICA, INC.

501 WESTLAKE PARK BLVD.

783.

HOUSTON, TX 77079-2604

Person
Payroll |:]
Noncash [ |

(Complete Part Il for
noncash contnbutions )

(a)
No.

(b)
Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

Person :]
Payroll ,:|
Noncash [ |

{Complete Part H for
noncash contnbutions )

(a)
No.

(b)
Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

Person I___l
Payroll |:|
Noncash [ |

(Complete Part Il for
noncash contnbutions )

(a)
No.

(b)
Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

Person |:]
Payroll D
Noncash |:]

(Complete Part Il for
noncash contnbutions )

(a)
No.

(b)
Name, address, and ZIP + 4

{c)
Total contributions

(d)
Type of contribution

Person [:]
Payrol [ |
Noncash [:l

(Complete Part Il for
noncash contnbutions )

423452 11-05-14

Schedule B (Form 930, 990-EZ, or 990-PF) (2014)
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Schedule B (Form 990, 990-EZ, or 990-PF) (2014)

Page 3

']

Name of organization

BP FOUNDATION, INC.

Employer identification number

36-6046879

"Part il Noncash Property (see instructions) Use duplicate copies of Part Il if additional space is needed

(a)

(c)

No.
froom D ipti f . h pr i FMV (or estimate) Date r(:<):ei ed
o escription of noncash property given (see instructions) Vi
6,527 SHS OF DELTA AIRLINES, INC.
1
208,929. 01/14/14
|
|
| (a) {c)
‘ No.
| ° L ) . FMV (or estimate) (d) .
| from Description of noncash property given . . Date received
{see instructions)
Part|
\
(a)
(c)
No.
° . b) i FMV (or estimate) (@
- from Description of noncash property given . . Date received
(see instructions)
Part |
(a)
No. {b) () . (d)
from D ipti ¢ h . FMV (or estimate) Dat ved
escription of noncash property given (see instructions) e receive
Part |
(a)
(c)
No.
froc:n D ioti ¢ (b) h ) FMV (or estimate) Dat (d) ived
escription of noncash property given (see instructions) e receive
Part |
(a)
{c)
No.
fl'O‘:“ Description of no::l:sh rope iven FMV (or estimate) Dat - ived
Part | P property giv (see instructions) e receive

423453 11-05-14

Schedule B (Form 990, 990-EZ, or 990-PF) (2014)
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Schedule B (Form 990, 990-EZ, or 990-PF) (2014)

F;age 4

4

Name of organization

BP FOUNDATION, INC.

Employer identification number

36-6046879

Part Tl vely TENOIOUs, charitable, eic., contributions 10 organizations gescribed in secton SUT(C)7), {BJ, of at total more than 37, or
ﬁi‘ecﬂsar ?rgm any one confributor. Complete columns (a) through (e) and the following line entry. for organzations
completing Part Ill, enter the total of exclusively religious, charitable, atc , contnbutions of $1,000 or less for the year (Enter tus info once )
Use duplicate copies of Part |l if additional space i1s needed
{a) No.
gorrtnl {b) Purpose of gift {c) Use of gift (d) Description of how gift is held
a
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
{a) No.
gaor'tnl {b) Purpose of gift {c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
g:rl'tn' (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
Ifir:rrtnl {b) Purpose of gift (c) Use of gift (d) Description of how gift is held
{e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee

423454 11-05-14

Schedule B (Form 990, 990-EZ, or 990-PF) (2014)
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36-6046879

BP FOUNDATION, INC.
FORM 990-PF LEGAL FEES STATEMENT 1
(a) (B) (C) (D)
EXPENSES NET INVEST-  ADJUSTED  CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME  PURPOSES
LEGAL FEES 726. 0. 3,166.
TO FM 990-PF, PG 1, LN 16A 726. 0. 3,166.
FORM 990-PF ACCOUNTING FEES STATEMENT 2
(a) (B) (C) (D)
EXPENSES NET INVEST-  ADJUSTED  CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME  PURPOSES
TAX FEES 13,800. 0. 13,800.
AUDIT FEES 22,100. 0. 22,100.
TO FORM 990-PF, PG 1, LN 16B 35,900. 0. 35,900.
FORM 990-PF OTHER PROFESSIONAL FEES STATEMENT 3
(A) (B) (C) (D)
EXPENSES NET INVEST-  ADJUSTED  CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME  PURPOSES
INVESTMENT ADVISORY FEE 31,415. 31,415. 0.
CUSTODIAN FEE 26,761. 26,761. 0.
CONSULTING FEES 32,219. 0. 34,010.
TO FORM 990-PF, PG 1, LN 16C 90,395. 58,176. 34,010.

STATEMENT(S) 1, 2, 3



36-6046879

BP FOUNDATION, INC.
FORM 990-PF TAXES STATEMENT 4
(a) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FEDERAL EXCISE TAX EXPENSE 2,204. 0. 0.
TO FORM 990-PF, PG 1, LN 18 2,204, 0. 0.
FORM 990-PF OTHER EXPENSES STATEMENT 5
(a) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
MATCHING GIFT ADMINISTRATION 210,997. 0. 203,433.
MISCELLANEOUS EXPENSE 16,686. 0. 15,751.
TRAINING FEES 5 000. 0. 5. 000.
TO FORM 990-PF, PG 1, LN 23 232,683. 0. 224,184.

FORM 990-PF

U.S. AND STATE/CITY GOVERNMENT OBLIGATIONS

STATEMENT 6

DESCRIPTION

SEE ATTACHED STATEMENT

TOTAL U.S. GOVERNMENT OBLIGATIONS

TOTAL STATE AND MUNICIPAL GOVERNMENT OBLIGATIONS

TOTAL TO FORM 990-PF, PART II,

U.s. FAIR MARKET
Gov'T GOvV'T BOOK VALUE VALUE
X 785,480. 785,480.
785,480. 785,480.
785,480. 785,480.

LINE 10A

STATEMENT(S) 4, 5, 6
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BP FOONDATION, INC.

36-6046879

FORM 990-PF

CORPORATE BONDS

STATEMENT 7

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE

SEE ATTACHED STATEMENT 4,179,936. 4,179,936.
TOTAL TO FORM 990-PF, PART II, LINE 10C 4,179,936. 4,179,936.
FORM 990-PF OTHER INVESTMENTS STATEMENT 8

VALUATION FATR MARKET

DESCRIPTION METHOD BOOK VALUE VALUE

ACCRUED RECEIVABLES FMV 175,681. 175,681.
TOTAL TO FORM 990-PF, PART II, LINE 13 175,681. 175,681.

FORM 990-PF

PART VIII - LIST OF OFFICERS, DIRECTORS

TRUSTEES AND FOUNDATION MANAGERS

STATEMENT 9

NAME AND ADDRESS

ANSHUL MATHUR

BANDRA KURLA COMPLEX, BANDRA EAST

MUMBAI, INDIA 400051

BEN E. CANNON

1101 NEW YORK AVENUE, N.W.,
WASHINGTON, DC 20005

BRENDA H. PENNINGTON
501 WESTLAKE PARK BLVD
HOUSTON, TX 77079

DON ELDRED
501 WESTLAKE PARK BLVD
HOUSTON, TX 77079

DONALD L. KETTERING
30 S. WACKER DRIVE
CHICAGO, IL 60606

EMPLOYEE
TITLE AND COMPEN- BEN PLAN EXPENSE
AVRG HRS/WK SATION CONTRIB ACCOUNT
DIRECTOR
0.50 0. 0. 0.
EXECUTIVE DIRECTOR
40.00 109,988. 28,062. 0.
ASSISTANT SECRETARY
0.50 0. 0 0.
CFO/DIRECTOR
0.50 0. 0 0.
ASSISTANT TREASURER
0.50 0. 0. 0.

STATEMENT(S) 7, 8, 9



BP FOUNDATION, INC.

ELODIE GRANT GOODEY
1 ST. JAMES' SQUARE
LONDON, UNITED KINGDOM

GREG T. WILLIAMSON
30 S. WACKER DRIVE
CHICAGO, IL 60606

HANS BOAS
501 WESTLAKE PARK BLVD
HOUSTON, TX 77079

IRIS M. CROSS
501 WESTLAKE PARK BLVD
HOUSTON, TX 77079

JANE STRICKER
200 WESTLAKE PARK BLVD
HOUSTON, TX 77079

LORI WITTLIN
501 WESTLAKE PARK BLVD
HOUSTON, TX 77079

MARK E. THOMPSON
30 S. WACKER DRIVE
CHICAGO, IL 60606

MARTA VASEL
150 WEST WARRENVILLE ROAD
NAPERVILLE, IL 60563

NORMAN CHRISTIE

5-5A QUEEN'S PARK WEST, P.O. BOX

714

PORT OF SPAIN, TRINIDAD & TOBAGO

RAY C. DEMPSEY

1101 NEW YORK AVENUE, N.W.,

WASHINGTON, DC 20005

SHERRY L. STRASNER
501 WESTLAKE PARK BLVD
HOUSTON, TX 77079

NIKE THORPE
501 WESTLAKE PARK BLVD
HOUSTON, TX 77079

TOTALS INCLUDED ON 990-PF, PAGE 6,

36-6046879

DIRECTOR

0.50 0. 0. 0.
ASSISTANT TREASURER

0.50 0. 0. 0
LEGAL COUNSEL

0.50 0. 0. 0
EXECUTIVE DIRECTOR

0.50 110,756. 41,457. 0.
CORPORATE SECRETARY

0.50 0. 0. 0.
GENERAL TAX OFFICER

0.50 0. 0. 0
TREASURER

0.50 0. 0. 0
DIRECTOR

0.50 0. 0. 0.
CHAIRMAN/DIRECTOR

0.50 0. 0. 0
PRESIDENT/DIRECTOR

0.50 0. 0 0
ASSOCIATE DIRECTOR

40.00 97,370. 37,544. 0.
CORPORATE SECRETARY

0.50 0. 0. 0.
PART VIII 318,114. 107,063. 0.

STATEMENT(S) 9
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BP FOUNDATION INCORPORATED
(An Indiana Nonprofit Corporation)
Unanimous Written Consent in Lieu of a

Meeting of the Board of Directors

Pursuant to the provisions of the Indiana Nonprofit Corporation Act of 1991, the
undersigned being all of the directors (the “Directors™) of BP Foundation Incorporated, an Indiana
nonprofit corporation (the “Foundation”), do hereby waive notice and do agree, approve and

consent in writing to the adoption of the following resolutions as of June 30, 2014.

Adoption of Bylaws

WHEREAS, the Directors desire to amend the By-laws of the Foundation in
order to allow for the Member to act to elect Directors at a time and location to
be determined by the Board of Directors (the “Board”), to reduce the minimum
number of directors from five (5) to four (4), and to make other changes to the
By-laws;

RESOLVED, that the By-laws of the Foundation are amended and restated in
their entirety to read as set forth in the attached Exhibit A;

Removal of Officers

RESOLVED, that effective as of the date of this Unanimous Written Consent of
the Board of Directors, Mary Jane Stricker is hereby removed without cause as
Secretary of the Foundation.

Election of New Officers

RESOLVED, that Nike Thorpe is hereby elected to serve as Secretary of the Foundation
until such time as her successor is duly elected and qualified.

General Authority and Counterpart Signatures

FURTHER RESOLVED, that the proper officers of the Company are hereby authorized
and directed to take such action, execute such documents, and do such things as may be necessary
or desirable in order to complete the actions and transactions authorized in the foregoing
resolutions;

FURTHER RESOLVED, that any and all actions heretofore taken by any of the officers
of the Company in connection with the matters approved in the foregoing resolutions, and any
matters related or incidental thereto, are hereby ratified, confirmed and approved in all respects;
and




FINALLY RESOLVED, that this unanimous written consent action may be approved in
as many counterparts as may be required, whether transmitted electronically or otherwise, with
each electronically transmitted counterparts or other counterparts being an original, and with the
same effect as if the approvals of all of the consenting parties below were given as to the same
counterparts, and all counterparts shall collectively constitute a single consent action.

[Remainder Of Page Intentionally Left Blank]




EXHIBIT A

BY-LAWS
OF
BP FOUNDATION INCORPORATED

(An Indiana Nonprofit Corporation)
Amended and Restated as of June 30, 2014

Identification
The name of the corporation is BP Foundation Incorporated (the Foundation).

Membership
Section 2.1. Classes of Members

The Foundation shall have a single class of voting members, and the sole member of that
class shall be BP America Inc. Any reference in these By-Laws to Member or Members
shall be deemed to refer only to BP America Inc. or a Successor Member, as defined in
Section 2.5 of this Article 2.

Section 2.2. Voting Rights of the Member

The following actions may be taken only by the Member: (i) election and removal, but
not the filling of vacancies, of the Directors of the Foundation; (ii) amendment of the
Foundation’s Articles of Incorporation; (iii) approval of certain amendments to these By-
Laws pursuant to Article 10; (iv) merger, consolidation, or dissolution of the Foundation;
and (v) creation of any subsidiaries or affiliates of the Foundation.

Section 2.3. Required Action of the Member
(a) The Member must take action annually to elect Directors and to conduct
such other business as shall be necessary at such date, time and place, if
any, either within or outside the state of Indiana, as may be designated by
the Chairman or Board of Directors (the “Board”).

(b) The Member must review, consider, and take action on any matter
submitted to it for consideration by the Foundation’s Board, Chairman, or
President.

Section 2.4. Action By Written Consent Action of the Member
(a) Any action required or permitted by the Indiana Nonprofit Corporation
Act of 1991, the Articles of Incorporation, or these By-Laws to be taken
by the Member may be taken by a written consent action of the Member.
Such written consent action may be delivered at any meeting of the Board
or to the Secretary of the Foundation.



(b) Each written consent action of the Member shall be signed by the
president of the Member or, in his absence or inability to act, by the
designee of the president of the Member or, in his absence, inability to act
or failure to select a designee, by the Chief Financial Officer of the
Member . The Foundation may rely on a written consent action of the
Member signed by any one of such individuals.

(©) The Member’s president, designee, or Chief Financial Officer, as the case
may be, may sign a written consent action by an “electronic signature”
within the meaning of the Indiana Uniform Electronic Transactions Act
(Indiana Code 26-2-8), such electronic signature to include an affirmative
statement (such as “Yes,” “I agree,” or “I consent”) affixed to an
electronic mail message (i) containing or attaching the written consent
action; (ii) intended by the duly authorized officer to serve as his
signature; (iii) containing a clear reference to the written consent action in
the subject line or body of the message; and (iv) containing the duly
authorized officer’s full name and title with respect to the Member in the
signature to the message.

Section 2.5. Successor Member and Transfer of Membership

The Member may transfer its interest to a successor Member (“Successor Member™) and
shall provide written notice of such transfer to the Foundation. If the membership
interest has not already been transferred to a Successor Member upon a reorganization or
other transaction that results in the dissolution or renaming of BP America Inc., then as of
the effective date of such transaction the membership interest shall be deemed to transfer
automatically to BP Corporation North America Inc., as Successor Member. The rights
and duties of the Successor Member will be the same in all respects as the rights and
duties of the Member.

Section 2.6. Certificates of Membership
No certificates of membership in the Foundation shall be required.

Board of Directors
Functions
The business, property, and affairs of the Foundation shall be managed and controlled by

its Board.

Number
The number of Directors shall be not fewer than four (4) nor more than seven (7), as shall

be fixed from time to time by the Board. In the event that the number of Directors is
increased or decreased as provided herein, the election or removal of the additional or
surplus Director or Directors, as the case may be, shall be by the Board. Each Direcftor
shall have and be subject to the same and equal qualifications, rights, privileges, duties,
limitations, and restrictions.



Election

The Member shall elect directors at the first annual meeting of the Member and at each
annual meeting of the Member thereafier.

Term
Each Director shall serve for a term of one (1) year or until the Director’s successor has
been duly elected and qualified. Incumbent Directors shall be eligible for re-election.

Vacancies

Any vacancy among the Directors caused by death, resignation, removal, or otherwise
may be filled by the Board. A Director elected to fill a vacancy shall hold office until the
expiration of the term of the Director causing the vacancy and until a successor shall have
been elected and qualified.

Resignation

Any Director may resign at any time by giving written notice of such resignation to the
Board, the Chairman, or the Secretary of the Foundation. A resignation is effective upon
delivery unless the notice specifies a later effective date. The acceptance of a resignation
shall not be necessary to make it effective.

Removal
Any Director may be removed, with or without cause, by the Member.

Meetings
(a) Regular meetings
Regular meetings of the Board (each, a Regular Board Meeting) shall be
held at least once a year at a time and place specified by the Board.
Regular Meetings shall be called by the Chairman, the President, or any
two directors, and shall be noticed in accordance with section 3.9.

(b) Special meetings
Special meetings of the Board (each, a Special Board Meeting) may be
called by the Chairman in his discretion, but shall be called by the
Chairman upon the written request of a majority of the Directors then in
office, which request shall set forth the business to be conducted at such

Special Board Meeting.

(©) Chairman presides _
Meetings of the Board shall be presided over by the Chairman or, in his
absence, by the President or, in his absence, by any person chosen at the
meeting. The Secretary shall act as secretary of the meeting, but in his
absence the chairman of the meeting may appoint any person to act as
secretary of the meeting.

Notice and Waiver of Notice
(a) Notice



Nptice of the date, time, and place of any Special Board Meeting shall be
given 2 days prior thereto. The purpose of and the business to be
transacted at any Special Board Meeting need not be specified in the
notice or waiver of notice of such meeting.

(b) Waiver of Notice

Whenever any notice whatever is required, a waiver thereof in writing,
signed at any time by the person or persons entitled to such notice and
filed with the minutes of the Foundation, shall be deemed equivalent to the
giving of such notice. The attendance of a Director at a meeting shall
constitute a waiver of notice of such meeting, unless the Director at the
beginning of the meeting or promptly upon the Director’s arrival objects
to holding the meeting or transacting business at the meeting and does not
vote for or assent to action taken at the meeting.

Section 3.10. Methods of Giving Notice

Notice of any Special Board Meeting and any other notice required to be given may be
communicated in person, by telephone, other form of wire or wireless communication,
including electronic transmission, or by mail. Oral notice is effective when
communicated. Written notice that is provided electronically is deemed to be received
when (i) it enters an information processing system that the recipient has designated or
uses for the purpose of receiving electronic records or information of the type sent from
which the recipient is able to retrieve the electronic record; and (ii) the electronic record
is in a form capable of being processed by that system. All other written notice is

effective at the earliest of the following:

When received;

Five (5) days after deposit in the U.S. mail, if mailed first class and correctly
addressed with postage prepaid,;

On the date shown on the return receipt, if sent by registered or certified mail,
return receipt requested, and the receipt is signed by or on behalf of the

addressee; or

Thirty (30) days after deposit in the U.S. mail, if mailed by other than first class,
registered, or certified postage affixed, and if correctly addressed.

Section 1.11. Quorum and Manner of Acting
A quorum of the Board at any Regular or Special Board Meeting shall be a majgrity of
Directors then occupying office, but in no case may fewer than two _(2) Dlrec.:tors
represent a quorum. The act of a majority of the Directors present at a meeting at which a

quorum is present shall be the act of the Board.

Review Committee
(a) Establishment and authority



(b)

(©)

@

(e)

Section 3.13.

(a)

(®)

The Review Committee is hereby established and authorized to review and
either approve, decline, or defer any grant proposal in an amount less than
USD $1,000,001 without action by the Board; provided, however, that the
Review Committee may approve a grant proposal only to the extent that
the amount of the grant is within the Foundation’s approved budget for the
fiscal year (4pproved Budger) and only to the extent that the grant is
consistent with the Foundation’s donation strategy.

Members

The Director who is serving as President shall be a standing member of
the Review Committee and shall organize its activities. At a Regular
Board Meeting the Board shall appoint two (2) other Directors to each
serve on the Review Committee for one (1) year. Mid-term vacancies,

other than a vacancy caused by the Director who is serving as President,
shall be filled by the Chairman.

Reporting
The Review Committee shall report to the Board on each grant proposal it
reviews and the outcome of each.

Manner of acting

The Review Committee may approve a grant proposal with the unanimous
vote of its three (3) members (i) by vote at a meeting either telephonic, in
person, or in some combination thereof; or (ii) by unanimous written
consent of all three (3) members given via fax, hard copy, or electronic
transmission.

Revision of authorities
The Review Committee’s purposes and authorities may be amended only
by an amendment of these By-Laws.

Other Committees

Purposes

The Board may by resolution constitute one or more additional
committees, each of which shall consist of two or more Directors, which
committees, to the extent provided in said resolution, shall have and
exercise the authority of the Board in the management of the Foundation.
Notwithstanding the foregoing, no such committee shall have the authority
to (i) authorize distributions; (ii) approve or recommend to the Member
action required to be approved by the Member; (iii) fill vacancies on the
Board or a committee; or (iv) adopt, amend, or repeal these By-Laws.
Other committees not having and exercising the authority of the Board in
the management of the Foundation may be constituted by the Board.

Reliance upon committee communications



Th.e Board and any individual Director may rely upon information,
opinions, reports, or statements prepared or presented by a committee,
provided that the Board or individual Director, as the case may be,
reasonably believes that the committee merits confidence.

Section 3.14. Board and Committee Action Without Meeting

Any action required or permitted to be taken at any meeting of the Board or of any
committee thereof may be taken without a meeting if the action is taken in writing by the
unanimous consent of all of the Directors or by all of the members of such cominittee, as
the case may be. The action must be evidenced by at least one written consent describing
the action taken, signed by each Director or member of such committee, as the case may
be, and included in the minutes or filed with the corporate records reflecting the action
taken. For purposes of this provision, any consent action may be signed by an “electronic
signature” within the meaning of the Indiana Uniform Electronic Transactions Act
(Indiana Code 26-2-8), such electronic signature to include an affirmative statement (such
as “Yes,” “I agree,” or “I consent™) affixed to an electronic mail message (i) transmitted
in response to a request to consider and execute a written consent action; (ii) intended by
the author to serve as his or her signature; (iii) containing a clear reference to the written
consent in the subject line or body of the message; and (iv) containing the author’s full
name in the signature to the message.

Section 3.15. Meeting by Telephone, etc.

Any or all of the Directors or members of any committee designated by the Board may
participate in a meeting by or through the use of any means of communication by which
all persons participating may simultaneously hear each other during the meeting.
Participation in a meeting using these means constitutes presence in person at the
meeting.

Officers

Officers

The Board shall elect a Chairman of the Board, a President, a Chief Financial Officer, a
Treasurer, a General Tax Officer, an Executive Director, an Associate Director, and a
Secretary. The Board also may elect one or more Assistant Secretaries and Assistant
Treasurers, and such additional officers as the Board may deem necessary or appropriate
from time to time. The Chairman of the Board, President, and Chief Financial Officer

must be Directors.

Election, Term of Office and Qualification

Each such officer shall hold office until the first Regular Board Meeting after the annual
meeting of the Member next succeeding such officer’s election and until such officer’s
successor has been duly elected and qualified, or until the officer’s death, or until the
officer has resigned or been removed in the manner hereinafier provided. Election or
appointment of an officer shall not of itself create contract rights.

Vacancies
In the event an office of the Foundation becomes vacant by death, resignation, retirement,




disqualification, or any other cause, the Board shall elect a person to fill such vacancy,
and the person so elected shall hold office and serve until the first Regular Board Meeting
after the annual meeting of the Member and until a successor is elected and qualified, or
until the officer’s death, resignation, or removal.

Chairman of the Board

(a)

(®)

President

@

(b)

The Chairman shall preside at all meetings of the Board and shall perform
such other duties as may be assigned to him from time to time by the
Board.

The Chairman shall have the authority to decline, approve, or defer
consideration of a grant proposal for any amount up to and including USD
$2,000,000 without action of the Board or the Review Committee,
provided that (i) the grant proposal has been made in response to a
humanitarian crisis of an urgent nature; (ii) the grant must be made in an
immediate timeframe in order to respond to the humanitarian crisis;
(iii) no reasonable opportunity exists to convene the Board or the Review
Committee, as the case may be, to review the grant proposal in such
timeframe; and (iv) the amount of the approved grant is within the
Approved Budget. Upon approving, declining, or deferring consideration
of any such grant proposal, the Chairman shall immediately report such
action to the Board in writing.

In the absence of the Chairman, the President shall preside at meetings of
the Board, and shall perform the duties as are normally incident to and
incumbent upon the office.

The President, in consultation with the Chairman, shall have the authority
to decline, approve, or defer consideration of a grant proposal for any
amount up to and including USD $1,000,000 without action of the Board
or the Review Committee, provided that (i) the grant proposal has been
made in response to a humanitarian crisis of an urgent nature; (ii) the grant
must be made in an immediate timeframe in order to respond to the
humanitarian crisis; (iii) no reasonable opportunity exists to convene the
Board or the Review Commiittee, as the case may be, to review the grant
proposal in such timeframe; and (iv) the amount of the approved grant is
within the Approved Budget. Upon approving, declining, or deferring
consideration of any such grant proposal, the President shall immediately
report such action to the Board in writing.

Section 4.6. Chief Financial Officer

The Chief Financial Officer shall be responsible for directing and overseeing the
Foundation’s accounting functions, including, but not limited to, establishing and
maintaining the Foundation’s accounting principles, practices, procedures, and initiatives.
The Chief Financial Officer shall be responsible for overseeing (i) the required general



accounting services, (ii) book and financial recordkeeping, and (iii) cash flow planning
a{1d ensuring the availability of funds pursuant to the investment strategy. The Chief
Financial Officer shall coordinate the development, review and monitoring of the budget
for the Foundation and shall oversee the preparation and communication to the Board of
the Foundation’s annual financial statements. The Chief Financial Officer shall be
responsible for setting the policies and procedures for internal controls.

Section 4.7. Treasurer

The Treasurer shall have custody of all funds of the Foundation and shall have charge of
the receipt and disbursement thereof under the direction of the Board and the Chief
Financial Officer. The Treasurer shall be responsible for overseeing the Foundation’s
cash, investment, and asset management and management of banking and brokerage
relationships. The Treasurer shall be required to make such reports as requested by the
Board and to conduct his activities in conformance with the practices and procedures
established by the Chief Financial Officer. The Treasurer shall annually make a report
showing the financial condition of the Foundation and the financial transactions of the
preceding year.

Section 4.8. General Tax Officer

The General Tax Officer shall be responsible for overseeing all of the Foundation’s
required tax services, including, but not limited to, state and federal tax compliance, in
addition to cooperating with and timely providing requested tax information on behalf of
the Foundation to the Chief Financial Officer and any accounting, consulting, or law firm
as instructed by the Board or the Chief Financial Officer. The General Tax Officer shall
have the authority to (i) sign and submit or file on behalf of the Foundation any tax
document required to be filed with or to be provided by the Foundation to the Internal
Revenue Service, to any state or local tax authority, including, without limitation, any tax
return, information statement or return, tax elections, statute of limitations extension,
closing agreement, or waiver of restrictions on assessment, and (ii) to represent the
interests of the Foundation and to have access to any relevant documents for such matter
before the Internal Revenue Service or state or local tax authority, in connection with any
examination, audit, inquiry, appeal or administrative proceeding related to the
Foundation’s U.S., state or local tax liabilities.

Section 4.9. Executive Director

The Executive Director shall be the principal operating officer of the Foundation with
respect to the Foundation’s strategies and shall exercise general supervision of all grant-
making operations of the Foundation, subject to the direction or approval of the Board.
The Executive Director shall see that the strategies, resolutions, and directives of the
Board are carried into effect except in those instances in which that responsibility is
assigned to some other person by the Board. The Executive Director shall be responsible
for developing, administering, and evaluating the Foundation’s progress in relation to the
strategies developed by the Board, shall pursue the identification of the proper uses of the
Foundation’s assets to fulfill the Foundation’s strategies, and shall represent the
Foundation’s goals both internally and externally.



Section 4.10. Associate Director

The Associate Director shall, in coordination with other officers as appropriate, manage
the operations of the Foundation, arrange for the proper financial and accounting services
and systems, and manage routine internal and external communications and functions.
The Associate Director shall support the work of the Board and the Executive Director
with reports and information as needed and shall perform such other duties as may be
assigned to him from time to time by the Executive Director or the Board. The Associate
Director may perform such duties either personally or through appropriate delegations of
authority.

Section 4.11. Secretary

The Secretary shall record and keep minutes of the meetings of the Board, the Review
Committee, and any other committee; provided, however, that no minutes need be
recorded separately or kept with respect to Regular Board Meetings at which no quorum
is present or at which a quorum is present but there is no business to be transacted; a
notation of such facts concerning any such meeting may be made in the minutes of the
next succeeding Regular Board Meeting at which business is transacted. The Secretary
shall give all notices, have the custody of the corporate records and of the corporate seal,
if any, and shall attach the seal to all documents which require sealing and which have
been properly executed. He shall keep a record of the Directors, committee members and
officers and shall perform such other duties as may be assigned to him from time to time
by the Board.

Section 4.12. Assistant Treasurers and Assistant Secretaries
Any Assistant Treasurers and Assistant Secretaries shall perform such duties as shall be
assigned to them by the Treasurer or the Secretary, respectively, or by the Board.

Section 4.13. Assistant Officers

The Board may from time to time designate assistant officers who shall exercise and
perform such powers and duties as the officers whom they are elected to assist shall
specify and delegate to them, and such other powers and duties as may be prescribed by
the By-Laws, the Board, or the President.

Section 4.14. Removal
Any officer may be removed from office, with or without cause, by a majority vote of the
Board.

Section 4.15. Resignations

Any officer may resign at any time by delivering notice to the Board, the Chairman, or
the Secretary. A resignation is effective upon delivery unless the notice specifies a later
effective date.

ARTICLE 5 Loans to Officers and Directors
The Foundation shall not lend money to or guarantee the obligations of any officer or
Member or Director of the Foundation.




ARTICLE 6 Financial Affairs

Section 6.1. Contracts

The Bogrd may a‘mthorize any officer or secondee to enter into any contract or execute
and de:hver any instrument in the name of and on behalf of the Foundation, and such
authority may be general or confined to a specific instance.

Section 6.2. Expenditures
(a) The Chairman, President, Executive Director, and Associate Director each
shall have authority to approve expenditures within the Approved Budget,
in accordance with whatever authorities shall be granted to such officer in
these By-Laws or are from time to time granted by resolutions duly
adopted by the Board.

(b) Expenditures outside of the Approved Budget may be authorized only by
the Board.

Section 6.3. Authorization for Treasurer

The Treasurer shall have authority to make payment on and disburse funds for any item;
provided, however, that a qualified officer or committee of the Foundation has authorized
such payment or disbursement.

Section 6.4. Reporting Expenditures

The Secretary shall report at each meeting of the Board the amounts of the expenditures
approved by each officer of the Foundation and by any committee of the Foundation
since the last previous meeting of the Board.

Section 6.5. Investments

The Foundation shall have the right to retain all or any part of any securities or property
acquired by it in whatever manner, and to invest and reinvest any funds held by it,
according to the judgment of the Board as delegated for execution to the Treasurer.

ARTICLE 7 Fiscal Year
The fiscal year of the Foundation shall end on the last day of December of each year.

ARTICLE 8 Corporate Indemnification

Section 8.1. Right to Indemnification.

Subject to the provisions of this Article 8, the Foundation shall indemnify and hold
harmless to the fullest extent permitted by applicable law any person (or the legal
representative of any such person) who meets the following qualifications under this
Section 8.1 (“Indemnitee™):

(a) The person was or is a party to, or has been threatened to be made a party
to, or is otherwise involved in, any action, suit, or proceeding, whether
civil, criminal, administrative, or investigative, other than actions (or a
part thereof) commenced by that person but not authorized in writing in
advance by the Board of the Foundation (a “Proceeding”); and




(b) The Proceeding involves the person because he (i) is or was a director,
officer, employee, or secondee to or of the Foundation or any of its direct
or indirect subsidiaries (an “Employing Company”), or (ii) while a
director, officer, employee, or secondee of an Employing Company he is
or was serving at the request of an Employing Company as a director,
officer, employee, secondee, or agent of another corporation, partnership,
joint venture, trust, enterprise, or nonprofit entity, including service with
respect to employee benefit plans; and

(c) The person has complied with the standard of conduct for indemnification
provided by applicable state corporate law and has acted in a manner
reasonably believed to be within the scope of authority conferred on him
by the Employing Company.

Section 8.2. Scope of Indemnification.

To the fullest extent permitted by applicable law as in effect from time to time, the
indemnity granted under this Article 8 shall be against all liability, all loss and the
expenses reasonably incurred by an Indemnitee in a Proceeding, including reasonable
attorneys’ fees.

Section 8.3. Prepayment of Expenses.

In connection with any Proceeding and before its final disposition, to the fullest extent
not prohibited by applicable law the Foundation will pay the expenses (including
reasonable attorneys’ fees) incurred by the Indemnitee, provided, however, that such
payment of expenses before the final disposition of the Proceeding will be made only if
the following conditions are met:

(a) The Indemnitee affirms to the Foundation in writing that he has complied
with the standard of conduct for indemnification cited in Section 8.1(c),
above, and agrees to repay all amounts advanced if it should ultimately be
determined that the Indemnitee is not entitled to be indemnified under this
Article 8 or otherwise; and

(b) In the event that (i) the Indemnitee declines the Foundation’s offer of joint
legal representation or (ii) the Foundation does not offer joint legal
representation, then as a condition of any payment of attorney fees under
this Section 8.3, the attorney(s) retained by the Indemnitee must be
acceptable to the Foundation with written notice of same to the
Indemnitee.

Section 8.4. Claims and Demand Actions.

If the Indemnitee makes a written demand on the Foundation for indemnification or
advancement of expenses in compliance with this Article 8, and the demand is not paid in
full within thirty (30) days after the Foundation receives the demand, the Indemnitee may
sue the Foundation to recover the unpaid amount of such demand (“Demand Action™). 1If



the Demand Action is successful in whole or in part, the Indemnitee will be entitled to
recover the reasonable expense of prosecuting the Demand Action, including reasonable
attorneys’ fees so incurred. In any such Demand Action the Foundation bears the burden
of proving that the Indemnitee is not entitled to the requested indemnification or
advancement of expenses under this Article 8 and applicable law.

Section 8.5. Nonexclusivity of Rights.

Except as limited by Section 8.6, the rights conferred on any Indemnitee by this Article 8
shall not be exclusive of any other rights which such Indemnitee may have or hereafter
acquire under any statute, provision of the certificate of incorporation, these by-laws,
agreement, vote of Member or disinterested directors or otherwise.

Section 8.6. Other Sources.

The Foundation’s obligation, if any, to indemnify or to advance expenses to any
Indemnitee shall be reduced by any amount such Indemnitee may collect as
indemnification or advancement of expenses from another Employing Company,
corporation, partnership, joint venture, trust, enterprise or non-profit enterprise for such
costs and expenses.

Section 8.7. Amendment or Repeal.

Any repeal or modification of the foregoing provisions of this Article 8 shall not
adversely affect any right or protection hereunder of any Indemnitee in respect of any act
or omission occurring prior to the time of such repeal or modification.

Section 8.8. Authority to Act.

The senior legal officer of BP America Inc., or of the successor primary US subsidiary of
BP p.l.c., as the corporate structure may be in effect from time to time (“Senior Legal
Officer”), or his designee is hereby authorized to the fullest extent permitted by law in the
name of and on behalf of the Foundation to take all actions and to approve, execute and
deliver any documents, instruments or payments as may be necessary, advisable, or
proper in order to effect and carry out the indemnification provisions provided in this
Article 8, and to allocate to the Foundation directly all costs and expenses of such
indemnification. A record of all instances and outcomes of indemnification by the
Foundation will be maintained on behalf of the Foundation by the Senior Legal Officer or
his designee.

Section 8.9. Other Indemnification and Prepayment of Expenses.

This Article 8 shall not limit the right of the Foundation, to the extent and in the manner
permitted by law, to indemnify and to advance expenses to persons other than
Indemnitees when and as authorized by appropriate corporate action.

Section 8.10. Avoidance of Self-Dealing

Notwithstanding any other provision of this Article 8, the Foundation shall not indemnify
or advance any expense of a Member, Director, officer, employee, or secondee of this
Foundation if such indemnification or advancement would result in an act of self-dealing
pursuant to Section 4941 of the Internal Revenue Code of 1986, as amended (“Code™), or



the Treasury Regulations thereunder (“Regulations™). Any refusal or other failure to
make a payment for liability or advancement of expenses on the grounds of self-dealing
as defined in the Code and the Regulations shall be based on a timely, prior reasoned
written legal opinion of independent legal counsel concluding that the specific
indemnification or advancement of expenses in question either will result in an act of
self-dealing or will create a substantial risk of self-dealing under the Code and
Regulations, such legal opinion to be shared in its entirety with the affected Member,
Director, officer, employee, or secondee as soon as received by the Foundation.

ARTICLE 9 Prohibited Activities

Notwithstanding any other provision of these By-Laws, no Member, Director, officer,
employee, or secondee of this Foundation shall take any action or carry on any activity by
or on behalf of the Foundation not permitted to be taken or carried on by an organization
described in Code Section 501(c)(3).

ARTICLE 10 Amendments

The Board shall have the power to make, alter, amend, or repeal the By-Laws; provided,
however, that the Member’s approval is required for any amendment that would revise
the rights of the Member.




IN WITNESS WHEREOF, each of the undersigned directors of the Company has
executed this Unanimous Written Consent as of the date written above.

Directors:

(\ (M\U\ /\mn

: Norman Christie

i

: Ray C, Dempsey

Name:

Don Eldred

Name:

Elodie G. Goode

Name:

Anshul Mathur

Name:

Marta Vasel



IN WITNESS WHEREOF, each of the undersigned directors of the Company has

executed this Unanimous Written Consent as of the date

written above.

Directors:

Name: Norman Christie

Name:

Don Eldred

Name:

Elodie G. Goodey

Name:

Anshul Mathur

: Marta Vasel




IN WITNESS WHEREOF, each of the undersigned directors of the Company has
executed this Unanimous Written Consent as of the date written above.

Directors:

Name: Norman Christie

Name: Ray C. Dempsey

Lo To

Name: Don Eldred

Name: Elodie G. Goodey

Name: Anshul Mathur

Name: Marta Vasel




IN WITNESS WHEREOF, each of the undersigned directors of the Company has
executed this Unanimous Written

Consent as of the date written above.

Directors:

Name: Anshul Mathur

Name: Marta Vasel
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IN WITNESS WHEREOF, each of th
executed this Unanimous Written Consent as of
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e undersigned directors of the Company has
the date written above.

Directors:

: Norman Christie

Name:

Ray C. Dempsey

Name:

Don Eldred

Name:

Elodie G. Goodey

S

Name:

Anshul Mathur

Name: Marta Vasel



IN WITNESS WHEREOF, each of the un

dersigned directors of the Company has

executed this Unanimous Written Consent as of the date written above.

Direc

tors:

Name

: Norman Christie

Name

: Ray C. Dempsey

Name

: Don Eldred

Name:

Elodie G. Goodey

Name

: Anshul Mathur

Name: Marta Vasel



