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oo JEANNE GONSTABLE

of . CROMPTON. HOUSE..95. ALPYYCGH.. LONRON., WE2B UTP

................
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(a) Here insert: Do solemnly and sincerely declare that | am () a Solicitor of the Supreme
A Solicltor of the
Suprema Court (or
in Scotland a ) . . . - ¢
Solicitor)  engaged Court engaged in the/formatlon of Canadian Ashland 0il (J.K.)
in the formation ' ’

or
A person named
in the Articles of Limited
Assoclation as @ T — PRI
Director or ' .
Secretary .

P S ————C . o -

timited’

and that all the requirements of the Companies Act 1948 in respect of matters
precedent to the registration of the said Company and incidental thereto have been
complied with. And | make this solemn Declaration conscientiously believing the

came to be true and by virtue of the provisions of the Statutory Declarations Act 1835..

Declared at (?5 ‘ 4{ ﬁ{(’{{}/‘/' 4

the 50 day of

one thousand nine hundred and

sw%/"}/ SLDE i

Before me,

& Dartow

Se{:l_u-/ﬁ’l”
¢ 9 A-C ioner-for-Oaths-(y

r
Notary Putlic or
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LIMITED COMPANY HAV .G A SIARE CAPITAL

MEMORANDUM OF ASSOCIATION
of

CANADIAN ASHLAND oI (U.K.) LIMITED ///

The name of.the Company'is ;Canadian Ashland
Qil (ﬁ.K.)‘Limited. |

The registered office of the Company will be
situate in England.

The objects for which the Company is established
are: |

a) 1o scarch for, degg%gBmeroduce, transport,

refine, acqulre and market throughout'the_J

Sttt orar i

world, solid liquid and gaseous hydro-oarbon
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and other mlnerals and their products and bYTM,
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products, +o carxy on the pusiness 'of extractlng,
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pﬁﬁplng, draW1ng, Lransp01t1ng anqwgﬁggfylggxﬂ

and dealing in petroleum and other mineral oils;
to search for, inspect, examine and explore,

work, take on lease, purchase Or otherwise
acquire, and sell, lands and places which may seenm

to the Company capable oY possibly capable of

affording & supply of mineral oils, and to

",
.,
.,

establish, utilise and turn to account pumplng ﬁ\
stations, pipelines and other works and \ IR
conveniences syitable for the purpose, Lo . - T
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(B) To carry on any other trade or business whatsoever

which can, in the opinion of the Board of Directors
be advantageously carxied on by the Company in l
connection with or is ancillaxy to any of the above

vusinesses or the general business of the Company.

(cy To purchase or otherwise acqulre for any estate
or interest any properity Or assets, or any concessions,
licences, grants, patents, trade maxks or otherx
exclusive or non—exclusmve rights of any kind which
may appear to be necessary or convenient for any
business of\the company , and to develop and turm

to accoﬁnt and deal with the same in such manner

as may be thought expedient, and to make experiments

and tests and to carry On all kinds of research work.

(D) To borrow and raise money and to secure Or

discharge any debt or obligation of or binding on

the Company in such manner as may be thought flt, and)

in particular by mortgayges and charges upon the undex—
taking and all or any of the property and assets
(present and future) and the uncalled capital of

ﬁhe company , or by the creation and issue on such
terms and conditions as may be thought expedient

" of debentures,'debenture stock or other securities

of any description.

(E) To subscribe for, underwrite, purchase or
otherwise acquire and to hold, dispose of and deal
with the shares, stock, securities and evidences
of indebtedness ox of the right to participate

in profits or assets or other similar documents
issued by any government, auwthority, corporation
or body, or by any company or body of persons.

anc any options oI rights in respect thexreof,
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and to buy and sell foreign exchange.

(F) 7o draw, make, accept, endorse, discount,
negotiate, execute and issue and to huy, sell and dea
in bills of exchange, promisgory notes and other

negotiable or transferable instruments.

{(G) To amalgamate or enter into partnership Or
any jolnt purse oOr profit—sharing arrangemén£

with and to co-operate in any way with ox assist

or subsidise any company. firmkor person and to
purchase Ox otherwise acquire and undertake all

or any paxt of the pusiness, property and
liabilities of any person., body or company carrying
on any business which this company is authorised

to carry on or possessed of any property suitable

for the purposes of +he company .

(#) To promote Or concur in the promotion of any
company , the promotion of which shall be considered .

desirable,

(I) 7o lend money to and éuarantee.the“performance
of the contracts or obligations of any. company.

firm or person, and the payment and repayment of

the capital and principal of and dividends, interest
or premiums payable on any stock, éhares and
securities of any company, whether having objects
gimilar to those of this company or not, and to

give all kinds of indemnities.

() To sell, lease, grant licences; casements
and other rights ovel, and in any other manner
deal with or dispose of the undertaking, property,
assets, rights and effects of the company OY any
part thereof for such consideration as may be

+hought fit, and in particular for stocks, shares
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or securitiles of any other company whethexr

fully or partly paid up.

{(K) To procufe the registration or incorporation
of the company in or under laws of any place outside

England.

(L) To subscribe or guarantee money foxr any
_national, charitable, ﬁenevolent, public, general
or useful object or for any exhibition, or foxr any
purpose which may be conside;ed 1ikely directly or
indirectly to further the objects of the company

or the interests of its membexs.

(M) To grant pensions or gratulties to any employees

or ex-employees and to officers and ex-officers
(including directors and ex~directors) of the
company oI its predecessors in business, or the
relations, connections O dependants of any such
persons, and to establish or support associations
institutions, clubs, funds and trusts whicﬁ may

pe considered calculated to benefit. any such

person Or otherwise advance the interests of the
company or of its members, and to establish and
contribute to any scheme for the purpose by trustees
of shares in the company to© be held for the benefit
of the company's employees, and to lend money to
the company's employees to enable them to purchase
shares of the company. and to formulate and carry
into effecE»any scheme for sharing tpe profits of

the company with its employees or any of them.

(M) 7o do all or any of the things and matters
aforesald in any part of the world, and elther as

principals agents, contractors, trustees oxr othexr-

wise, and by or through trustees, agents or otherwise

ay e
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and either alone or in conjunction with others.

(0) To do all such other things as may be
considered to be incidental or conducive +o the

above objects oxr any of them.

and it is hereby declared that the objects of
the company as specified in each of the foregoing
paragraphs of this clause (except only if and so far
as otherwise expressly provided in any pafagraph) shall
be separate and -distinct objects of the companf and
shall not be in any wise -limited by reference to any
other paragraph oxr the order in which the same occur

or the name of the company.
4. The liability of the members is limi.ted./ .

5. The share capitél qf the company is E£100 divided
into 100 shares of E1 6g;h, with power to increase O
divide the shares in the capital for the time being
into several classes and to attacﬁ thereto respectively
any preferential, deferred or other special rights,
privileges Or restrictions as to dividend, capital,

vot-ng or otherwise.

WE, +he several persons whose namés and addresses axe
subscribed, are desirous of being formed into a company.,
in pursuance of this Memorandum of Association, and we
regspectively agree o take the number of shares in

the capital of the company set opposite our respective

names.

R A



Tondon, WC2.

Solicitor ///f
C;ulmﬁlﬂi F;;bdu//

Gabriel Fisher,
Crompton House,
Aldwych,
London, WC2.
Solicitor. //'

L

T .
NAMES, ADDRESSES % DESCRIPTIONS NUMBER OF
OF SUBSCRIBERS SHARES TAKEN
BY EACH SUB-
SCRIBER
{ 3 vl e
Jeagne Constable, MD“AM
Crompton House,
Aldwych, 99

e/

[P 9
Dated this 20 day of

Witness to the above signatures -

Tahe 1976 /// -
ot WK,

Penelope Anne Hil%ﬁj

Crompton House,

Aldwych,

London, WC2.

Secretary.//
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COMPANY LEMITIL BY OHARSS

ARTICLES OF ASSOCIATIUN

of

CANADTAN ASHLAND OIL (U.K.) LIMITED v////

PRELIMINARY -

The company shall be a private, company within the meaning

of the Companies Act 1948 aﬁd subject as hereinalter provided
the regulations contained or incorporated in Part IL of
Table A in the First Schedule to the Companies Act 1943
(nereinafter referred to as "purt LTI of Table A") shall

aprly to tne company.

Regulasions 22, 24, 53, 58, 69, 71, 79, 17, 84(2), BU(A),
gu(ly, 84(5), 86, 87, 88, 89, 90, 91, 92, 93, 106, 107, 131
and 133 of Part I of Table A aforesaid (hereinafter referred
éo as "Part I of Table A") shall not appiy Lo the company
but the Articles hereinafter contained together with the
remaining regulobions of Part T of Table A and Part oI of
Table A, subject Lo the modifications hereinafter expressed,

shall constitute the regulations of the company.

SHARES
The sharesﬂshall pe at the disposal of the Directors, who
may allot, grant options over or otherwise dispo@e of them
to such persons at such times and on such conditions as they
think proper, subject to the provisions of these Articles
and of regulation 2 of Part II of Table A, and provided
wares shall be issued at a discount, except as

that we =

providaed by Section 57 of the Acb.
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VARTATLON QI RIGIHTE
If any such sepnrate general me sLing as de peferred Lo dn
Regulation 4 of Part I ol Table A shall be acdjourncd by
reagon of there being ne quorum present and if at any
adjourned meeting a quorum shall not be present within
half an hour from the time appointed for such adjourned
meeting the holders of shares ol the class present shall

be a quorum.

TRANSFER OF SHARES

The directors may, in their absolute diseretion and without
assigning any reason therefor, decline &o regilster any
tpansfer of any share, whether or not such share is &

fully paid share.

Thélinstrument of transfer of a fully paid share §hall be
signed by or on behalf of the transferor and in the case

of shares which are not fully paid up, the instrument of
transfer shall in addition by signed Qy or on hehalf of tne

transferee.

TRANSNISSION OF SHARES

The provisions of Regulation 30 of Table A shall apply

to any person becoming entitled to a share in consequence
of the merger or consolidation of any membgr being &
corporation as Lhey apply to any pefsbn becéming entitled
o a share in conseguence of the dgath or bankruptcy of a

member.,

LEED

Tn Regulation 11 of Part ¢ of Table A the words "non beling

a fully paid share' and the words "other than fully paid

© ghares" shall ke omitbed.

A
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10.

12.

FReoepUlins af GhblWanh cid3 e

+ o g e

At any Goneral Heeiing a Reseiwdon vuh ' B vose ot Lha
Meeting shall be decldued on & show ol hands wess helorao

or iamediately Colleowing the declaration ol fthe rosulv of

™

the show of hands a poll is demanded by bhe Chasoman or

—

any obther Member presént in person o) RIOXY and .entitled
to vobte. Unless a poll be so demanded a declarabion bj the
Chairman that a R@solution has on a show of hands been
carried (whether unanimausly o bﬁ a particular majority),
or lost and an entry to that’effect made in thr bool
containing the minutés of the pféqeedings of the Meeting
shall be conclusive evidence of the fact without proof

of the number or proportion of votes recorded in such vote.

Except where a resolubion is reguired by tLhe Aet to be
passed at a General Meeling, a resolution in writing
signed by all the members for Ghe time being entitled

o

to preceive notice of an attend and vole ab general nectings ’

(or being corporatiocns, hy their auly authorised representatives)

shall be as effective as if the zame had been passed at a
general meebing cof the company duly convened ﬁﬁdﬁheld,

and may consist of several documents in the like form éach
signed by one or more porsons. Regulation 5 of Part II of

Tacle A shall not apply.

In regulation 62 of Part I of Pable A the words "or by
proxy' shall be inserted after the words "every member

v

present in person',

The instrument appointing a proxy shtall be deposited at the
pregistered office of the company not less than 48 hours
before the time for holding the meeting or adjourned meeting

or shall be produced at iLhe meebing or adjourned moetingg ot

i nps W e e me = w
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15.

16.

which flee popvon bemod i Lhe Sumirehne b joeclie o e
and il e lfault toe dnsuemnent o proxy abie e e

treated as valld.

Unless and until othorwise determined by the company in
General Meeting the number of directors shall not be less
than one nor more thanlseven, and the hames of the‘first‘
director or directors shall be determinéd in writing oy
the subscribers to the Memorandum of Aésociation of bhe
company. If at any time and from time to time there shall
be only one director of the company, such director may act
alone in exercising all the powers and awbhorities vested
in the directors.

A director shall not be required to hold any shares in the

capital of the company to qualify him for office.

BORROWING POWERS OF DIRECTORS

The proviso to regulation 79 of Part I of Tahle A shall

pe omitted.

POWERS AND DUTIES OF DIRECTORS

Mo dirvector shall be disqualified by his position as
director from entering into any contract or arranpgement
with the company, and a director may vote and be taken

into account for the purpose of constituting a quorum

4in respect of any conbtract or arrangement in which he may

"

be in any way interested, and may retain for his own

absolute use and henefit all profits and advantages accruing

to him therefrom. A director may hold any other office or
placdi of profit under the company obther than that of

wivld ko o, Ty Do Fo, =omnpiree 1T s TRt 7 ;




PREHCTOND AND ALTOUAH S

The dircetors may grant rotoring pensions oy aupdd des

or other allowancas, ineluding allowances On death, o

any person or to the widow or dependents of any person

in respect of *vnces rendered by him o the cowpany as
managing di;ector, manager or in any other owecutlv office
or employment in the company or indirectly as an executive
officer or employee of any subsidiary. or associabed company
of the company or of its holding company (ir any) or of

any predecessor in busiﬁess of the companylno&withstanding
that he may be or may have been a director, and may make
payments towards insurances or trusts for such purposes in
respect of any 'such perscns and may include rights in
respect of such pensions, annuities and allowances in the

terms of engagement of any such persons.

RETIREMENT OF DLRECTORS

The office of a director shall be vacabed in any of the

following events, namely:-

a) if he becomes prohibited by jaw L{rom acting as
a director;

b) if {not being 2 managing‘director'holding offlice
as such for a fixed term) he resigns by wribting
under his hand left at the registered wolfice;

c) if he has a receliving order made againsﬁlhiﬁ or
compounds with his creditoré generally;

ay - if he becomes of unsound mind;

e) if he is removed from his office by a resplution

signed by the remaining directors.

The last sentence ol regulation 95 of Part 1 of Table A

shall not apply to the company.

S



20.

21.

22.

[

The lash sentence of repulation af of Tart I of Wable A

4L

shiall not apply to Ghe company.

PROCEEDINGS OF DTRECTORS

A resolubion in writing signed or approved by letter telegram
telex cr cablegram by all the dircctors or their alternates
shall be as effective as a resolubion passed ab & meebing

of the directors duly convened and held, and may consist

of several‘docuhents in the like form, each sipned by one

or more of the dircctors or thoilr alternates.

v

;

MANAGING DIRECTOR -

The director; may from time to time appoint one or more
of their body to the office of managing director for such
period and on such terms as they think f£it, and,-
notwithstanding the terms of any agreement entered intsi*
in any particular case, may revoke such appointment. His“
apoointment as a managing director shall be zutomatically

determined if he ceases from any causc to be a director.

ALTERINTE DIRECTORS

Each director zhall have the power to appoint either
another director té act as alternate director i? his

place, and at his discrebion to remove such alternate
director, and on such appointment heing made the altornatefj
direchbor shall, excepb as repgards remunerabion and the
power to appoini an alternate, be subject in all respeots

to the terms and conditions exinting with reference to the
other directors of the company, and cacli alternate director,
while so acting, shall exercise and discharge all vhe
functions, povers and duties of the directors whom he

represents. Any director acting as alterunate shall have

R e —E
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Alberied o, Au ndbernale dipsebes shoil ipeo Goela gl
o bu an alteenate diroetnr LU Lis appoiuber sooses 3o aNY
reason te be a divector. All appeintmeris und pomovnly

of alternate directors shall be effucted by dnoctrament

in writing delivered at the repiibered office of the

company and signed hy the appointor.

NOTICES
A notice may bhe given by the company to any member aither
personally or by sending it by wost or by teléx'or cable
%o him or %o his registered addréss.. Where a notice 1is
sent by post, serviece of the notice shall be deemed Lo be
effected by proberly addressing, prepaying and posting
a letter containing the notiue, and to have been effected
at the expiration of seventy-two hours afté£ Lhe letter
containing the same is posted. Vhere a nﬁtice iﬁ senb
by telex or cable, service of the notice shéll be deemed
to be effected by properly addressing and despatching a
telex or cable containing the nosice and to have been
effected at the expiration of twenty-[our hours after

the telex or cable containing the same is transmitted or

despatched.

A notice may be given by the company to the persons enbitled
to a share in Hhe consequence ol the death or bankrupbey

of a member by sending it through the pbst in a prepaid
sebter addressed to them by name, O py the title of
represen@abives of the deceased ar trustee of vhe vankrupt,
or by any‘lﬁkc deseripbion, at the addpess (1f any) supplied
for the purpossz by the persons claiming to be so entitled,
or (until such an address has beoen so supplied) by plving
the notice in any manner in which the same mwight have heen

dven 1f Lne cdeabh ov parlmp ey fed prods o v e,
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29.

Bobice of every pomeral newebins scholl be gl noany
ranner hereinbefore authoriscd o every memboere who Lo
supplied an addiress o the combany. Pavapgraln (a) of
regulabion 134 of Part I of Table A shall be modificd

accordingly.

Mhe persons mentioned in paragraph (b) of regulation L34
of Pari I of Table A (being the pérson& on whom the
oWnersHip of a sharé devolves as personél representatives
or trustee in bankruptcy of a member) shall not, unless
and unbil they become members of the company be enbitlied

to receive notices of meetings of the company.

. INDEMHITY
Subject to the provisicns 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, cxpenses and liagbilities incurred
by him in the executicn and discharge'of hiis dubties or
in relation thereto. Regulation 136 of Part I of Table A

shall be extended accordingly.

OVER-RIDING PROVISIONS

Whenever net less than 90 percent ol the ordinary shares
of the company for the time being imsued are held by or
on behalf of onc member (hereinalter called "the majority
shapeholdef“) the following provisions shall apply md  in
the event of any inconsistency shall have over-riding
effect as against all oéhér provisions of these Articles:-
(8) . The majority shareholder may at any time and from
time to time appoint any person Lo be a directon

or remove Ifrom ofiee any divector howsoever

arpointed nobwithatanding the forms Al apy agneesT e
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cpbored dnbo dn any partleniay cacwe b il shont
grejudice to any clatm Por danaful, if ony, in
pespect of the consequent cerminabion of his officc.

(B) Ho unissusd shares shall be isoued wishoub the
consent of the majority gharehnlder,

(C) Any or all powers of the dircctowrs (obther than
their power to refuse to register transiers of
shares (o persons other than exisbing membars)
shall be restricted in such respects and to such
exfent as the majority shareholder may by notice

to the company from time LU time prescribe.

Any such appointment, removal, consent Qr notice shall be
in writing served on the cqmpany and signed by the ﬁajority
shareholder, or if the majority shareholder i3 a company.
on behalf of the majority sharvenolder by any tve of its
directors or by any one of its directors and 1t secretary
or Some othbr person duly authorized for the purpose., o
person dealing with the. company shall Le concerned Lo wee
or eénguire ast to whether the povwers of the dircctors nave
bheen in any wWay pestriched hereunder or as to“ﬁhether any
requisite consent of the majority shareholder has been
obtained and no obligation incurred or security given or
gpansaction cffected by bthe company to or with any thira
party had ab the time CiDYEss notice that the incurring
“of such obligation or the giving of such gsocurity or the
effecting of such gransaction was in excess o' the powers

of the directors.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Jeafine Constable, /fff

Crompton House, ' s
Aldwyceh,

London, WC2.

Solicitor.

C\‘C\j’h’\”u RS(I\LLF
Gabriel Fisher,
Crompton House,
Aldwych, 2

London, WC2.
Solicitor.

Dated the ‘10% day.of Twhy 1996 /

Witness to the above signatures:-

o | Q{g;Ag&L;ng¥;hwﬂLﬁb;$§§:§L

Penelope Anne Hills,
Crompton House,
Aldwych,

London, WC2.

Secretary.



CERTIFICATE OF INCORPORATION

No. 1272555

1 hereby certify that

CAIADTAN ASHLAND 0IL (UJK.) LIHITED

is this day incorporated under the Ci?mpanics Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at Cardiff the 10TH AUBUST 1976

5N ¢ .
&.ﬁt.ﬁx-\ A lolne
D. A, PENDLEBUFRY,

Assistant Registrar of Companies

C.r3



NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICHE RECORD

Companies House regrets that the micsofiche record
for this company, contain some documents, which are
iliegible. |

The poor quality has been noted, but unfortunately
steps taken to improve them were unsuccessful.

Companies House would like to apologise for an
ipcony enience this may cause



