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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4393967

The Registrar of Companies for England and Wales hereby certifies that

BP LPG UK LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, London, the 13th March 2002

T

SANDRA DUJARDIN
*N04393967S*

For The Registrar Of Companies

COMPANIES HOUSE

L
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Please complete in typescripft, Declaratio icati : :
or in bold black capitals. claration on application for registration

CHFP029

{29399 .
Company Name in Full BP /ﬂfoé UK Z/M,;Ej)

' %S“\} CSDTRNLE‘/ A(.q
o Brensstont o Sectsring Wi Hever. Herpso, Vs, HPZGL |

do solemnly and sincerely declare that | am a [Seclieiterengaged-in-the-
fermetien-ef-the-sormpanydperson named as &irestor-or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985]1'and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

T Please delele as appropriate.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

Declarant's signature %

»,
Declared at l&ﬁﬂh&?&ﬁﬁ ~h,-‘_snmi=n
Day Month Year

On 113|013 2|OLOLZ_—|

®\ kamieaE Anng GodDveN

© Please print name. before me

T

Signed V( -\}/sz Date lg“ﬂflf\w el 200 2]
g Qﬁl Hrstiee-oithe-P

or Solicitor
. 4
Please give the name, address,
telephone number and, if available, ASIN /ﬂfu . BE{%KSPE‘HR PﬁﬂK , @Qeﬁﬁ#"éﬂﬂ Uﬂ_)Q
a DX number and Exchange of H L4
the person Companies House should EMEL, HEMPSTERD | HERTS
contact if there is any query. HP2 oL Tel Ol 22 o
DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CFi4 3UZ DX 33050 Cardiff

\py  eezsHsaze 07 for companies registered in England and Wales
or
' GBN-IPANlEs HOUSE AL Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
Form revised June 1998

for companies registered in Scotland DX 235 Edinburgh

L




SECRETATRIAT
e

Please complete in fypescript, ~ First directors and secretary and intended situation of
or in bold black capitals. registered office

Notes on compietion appear on final page

CHFP029

12,9396

Company Name in full WG UK LimiteD

_

P Regi ice | W i
0 Boxny 1280820 Registorad ofice | Wiran Gare House
500- 600 W iwan Gare
Post town CENT'((AL MiLron  Kevnes
County / Region 'Bucmfoc,-uAMsteE‘ Postcode | MKQ 1ES

If the memorandum is delivered by an agent

for the subscriber(s) of the memorandum
mark the box opposite and give the agent's

name and address.
Agent's Name l

Address \

Post town

County / Region \ ‘ Postcode

Al

Number of continuation sheets attached D

Please give the name, address,

telephone number and, if available, Xisw S—.'ANLEZ 41._1‘ . BRE#&SPL’#@ pﬂﬁl(} BQEAKSP Way
a DX number and Exchange of
the person Companies House should EMEL HEMQSTEHDFHBQT; HPZ L.

contact if there is any query.

Tel
Otbyr,. 2724447
)DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3U2 DX 33050 Cardiff
- Aoty 105 :;3: companies registered in England and Wales
COMPANIES HOUSE 13/03/02 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
Form revised July 1998 for companies registered in Scotland DX 235 Edinburgh
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Company Secretary (see notes 1-5)

Company name | B0 ¢ 6 (K / arens
NAME *Stle/Tite | Mg | "Honours etc

Forename(s) ‘ yASu\) 67‘ ANLEY

Surname 1 A LT

Previous forename(s) ‘

Previcus surname(s)

L

* Voluntary details

Address 15 Hienred {'/41_1-—
Usual residential address

For a corporation, give the k
registered or principal office
address. Post town

TV TTEN HANLER

County / Region Jr‘\E]QTFg@;S\—\\Rﬁ-_] Pastcade ‘ALL\-— OLE L
Country UK J

| consent to act as secretary of the company named on page 1
Directors(see notes 1-5

r
Date g ID'S /z.ooz
Please list directors in alphabetical order

NAME *Stle/Tite | Mg | Honourseto |

Forename(s)\ Somie Kumae
Surname KAKP«Q

Previous forename(s)

Consent signature

vyY

Hil

Previous surname(s) \

Address 2l Rosens CATE
Usual residential address Q @
For a corporation, give the ‘ HIRE HAMPTDAD KpAD

registered or principal office
address. Posttown | STppg BES HoP

County / Region \:BQ QTOL, ] Postcode [RSQ 1T 7

Country U K \

Day Month Year

Date of birth |7 |Z_ | |?_ | |q |5|6 Nationality BQ ITASH \
Business occupation ﬂfigW:G@M \
Other directorships See Arrracded

L _

1 consent to act as director of the company named on page 1

Consent signature XWAW Date o {Ob /zooL J

Page 2
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Directors (continued)  (see notes 1-5)
NAME *Styie/Tite | MR Honours etc |

Forename(s) L LYNI\/' PﬂU le

* Voluntary details

Surname \(\fATEQM AN

Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

I | I | I—

at ARkworigut A

Geovvn Flooe

address. Post town | L-OASDOI\J

County / Region

|

Postcode \N\\I 3 633 —j

Country E;Q G-LANTD

Date of birth
Business occupation

Other directorships

Consent signature [ Q( ‘\)q‘ _] Date

_|

Day  Month Year

211071 196 Nationa‘litys U% cirizeN

|

lE ERFORMANCE UQtT Lﬁl}‘bﬁk

See &. TARHED

)

|

| cansent to act as director of the company named on page 1

Or the subscribers

as members on the
memorandum of
association).

Signed

Signed Date

Signed Date

Signed | Date

Signed Date

oR o3 Jzoot
This section must be signed by
Either ,
anagenton-behaif Signed / Date TR da_ N
of-all-stbsecribers: .

. |

-
~ .

Date &_;_

IR

L

Page 3
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PRIVATE COMPANY LIMITED BY SHARES 13 MAR 200
£86 FEE PAID
\, COMPANIES

o, HOUSE
R

11242497

MEMORANDUM OF ASSOCIATION

OF

BP LPG UK LIMITED

lpy  TLe2swsale 0106
COMPANIES HOUSE 130802

1. The name of the Company is "BP LPG UK Limited".

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

3.  The objects for which the Company is established are to carry on business as a

general commercial company in accordance with the provisions of Section 3A
of the Companies Act 1985 including therein but in nowise limited to:-

{AY To operate on hehalf of companies and persons any business
whatsoever including without prejudice to the generality of the foregoing,
any businesses relating to the exploration for extraction of refining,
distribution, buying, selling or dealing in petroleum, oil and/or gas
preducts including in particular liquid petroleum gas.

(B) To employ staff {o operate businesses conducted by other companies
and persons and to provide commercial administrative financial and other
services and advice to businesses conducted by other companies and
persons in particular without prejudice to the generality of the foregoing,
any businesses relating to the exploration for extraction of refining,
distribution, buying, selling or dealing in petroleum, oil andfor gas
products including in particular liquid petroleum gas.

(C) To provide for the welfare of persons in or formerly in the employment of
the Company or its predecessors in business and the dependants of
such persons by grants of money, the establishment of pension schemes
and benevolent funds or otherwise and to subscribe to or otherwise aid,
charitable, benevolent, scientific, national or other institutions or objects.

(D) To invest, deposit, lend or otherwise deal with in any way whatsoever
any or all of the moneys, assets and rights of the Company.

(E) To borrow and raise money in any way whatsoever and to secure or
discharge any debt or obligation of or binding on the Company in any
way whatsoever and whether by mortgages or charges upon the
undertaking and all or any of the property and assets (present and future)
and the uncalled capital of the 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.




4.
2.

ii
(F)  To guarantee the performance in any way whatsoever 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 stack, shares and securities of any company,
firm or person and to give all kinds of indemnities.

{G) To establish, undertake and transact all kinds of trust and agency
business which may be considered likely directly or indirectly to further
the objects, activities or interests of the Company or of its Members or

employees or any other company, firm or person associated with the
Company.

(H)  To distribute among the Members of the Company in specie any property
of the Company.

() To do all or any of the things and matters aforesaid, and either as
principals, factors, agents, contractors, trustees or otherwise, and by or
through trustees, agents or otherwise, and either alone or in conjunction
with others as are, in the opinion of the directors of the Company,

incidental or conducive to the attainment of the aforesaid objects in any
part of the world.

(J)  The objectives specified in each sub-clause of this clause shall unless
otherwise expressed be in no way limited or restricted by reference to or
inference from the terms of any other sub-clause or the order in which
such objects are stated or the name of the Company or the nature of any
business carried on by the Company but shall be construed in as wide a

sense as if each of the said sub-clauses defined the objects of a separate
and independent Company.

The liability of the Members is limited.

The share capital of the Company is £1,000,000 divided into 1,000,000 Ordinary
Shares of £1.00 each.




iii

WE, the several persons whose names and addresses are subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the capital of the Company set opposite

our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Number of Shares taken
by each Subscriber

Signed for and on behalf of:
Kenilworth Qil Company Limited
Breakspear Park,

Breakspear Way,

Hemel Hempstead,

Herts,

HP2 4UL

Lo Rertocn WREdon.

Name: RERECCA WEEDON

Title: MSISTAN * COMPANY SECRETAR U
BP Oil UK Limited

Witan Gate House

500-600 Witan Gate

Milton Keynes
Bucks

MKS 1ES

Name: ¥ 6 Bt
Title: V,W'; sgcle T

Total shares taken

One

M

Nine Hundred and Ninety
Nine
(999)

1000 {One Thousand)

Dated thel| day of MaecH

Witness to the above Signatures:

2002.

position: DECKETARIAT. ASSLSTHNT
Address: 2071, BREARSFRAR . pf]ﬂlﬁ,




PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

BP LPG UK LIMITED

PRELIMINARY

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

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

The Act The Companies Act 1985 (as amended by the Companies

Act 1989), and including any statutory modification thereto,
or re-enactment thereof for the time being in force.

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

These Articles of Association as from time to time
amended.

The Articles

The Company  The company to which these Articles relate.
Office

In writing

The registered office of the Company for the time being.

Written or produced by any substitute for writing or partly
one and partly another.

The expression "secretary” shall include any assistant secretary and any
person appointed by the directors to perform any of the duties of the

secretary, and where two or more persons are appointed to act as joint
secretaries shall include any one of those persons.

Words denoting the singular shall include the plural and vice versa. Words
denoting the masculine shail include the feminine. Words denoting persons
shall include bodies corporate and unincorporate.

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

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




A special or extraordinary resolution shall be effective for any purpose for
which an ordinary resolution is expressed to be required under any provision
of these Articles or the Act and, unless the Act otherwise provides, where for

any purpose an extraordinary resolution is required a special resolution shall
be effective.

SHARE CAPITAL

The share capital of the Company at the date of adoption of these Articles is
£1,000,000 divided into 1,000,000 Ordinary shares of £1.00 each

Subject to the provisions of the Act, and without prejudice to any rights
attached to any existing shares:

(A) any share may be issued with such rights or restrictions as the
Company may by ordinary or elective resolution determine.

(B) any shares may be issued on the terms that they are or are liable to be
redeemed at the option of the Company on such terms and in such

manner as the Company before the issue of the shares may by Special
Resolution determine.

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

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

The Company may by ordinary resolution alter the conditions of the
Memorandum of Association in any of the ways permitted by section 121 of
the Act and, subject to the provisions of the Act, may by special resolution

reduce in any way its share capital, any capital redemption reserve and any
share premium account.

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

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or in any other

form which the directors may approve and shall be executed by or on behalf of
the transferor.

NUMBER OF MEMBERS

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

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




10.

1.

12.

13.

14.

15.

16.
7.

18.

GENERAL MEETINGS

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

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for
the passing of a special resolution or a resolution appointing a person as a
director shall be called by giving at least twenty-one days' notice. All other
extraordinary general meetings shall be called by at least fourteen days' notice
but a general meeting may be called by shorter notice if so agreed by a

majority of members together holding not less than 95 per cent in nominal
value of the shares in the Company.

The notice shall be given to all the members and to the directors, and shall
specify the time, day and place of the meeting and the general nature of the

business to be transacted and, in the case of an annual general meeting, shall
specify the meeting as such.

The accidental omission to give notice of a meeting to, or the non-receipt of

notice of a meeting by, any person entitled to receive notice shall not
invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be fransacted at any general meeting unless a quorum of
members is present. A quorum for a general meeting shall be a single
member or members present in person or by proxy and holding or

representing the holder or holders of not less than fifty per cent of the shares
in the capital of the Company.

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

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

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

Subject to the provisions of the Act, all or any of the members may participate
in a general meeting by means of a conference telephone or any
communication equipment which allows all persons participating in the
meeting to hear each other. Any person so participating shall be deemed to
be present in person at the meeting and shall be entitled to vote and to be
counted in a quorum accordingly. Such a meeting shall be deemed to take




19.

20.

21.

22.

23.

24.

25,

place where the largest group of those participating is assembled, or, if there
is no such group, at the Office of the Company.

Subject to the provisions of the Act, a resolution in writing executed by or on
behalf of each member shall be as effectual as if it had been passed at a
general meeting duly convened and held and may consist of several
instruments in the like form each executed by or on behalf of one or more
members. In the case of a corporation a resolution in writing may be signed

on its behalf by a director or the secretary thereof or by its duly appointed
attorney or duly authorised representative.

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

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

DIRECTORS AND THEIR APPOINTMENT

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

except where the Company is a private company, in which case the minimum
number of directors may be one.

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

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

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

ALTERNATE DIRECTORS

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

directors. An alternate director shall cease to be an alternate director if his
appointer ceases to be a director.




26.

27.

28.

29.

30.

An alternate director shall (except when absent from the United Kingdom) be
entitled to receive notices of meetings of the directors and of any committee of
the directors of which his appointer is a member and shall be entitled to attend
and vote as a director and be counted in the quorum at any such meeting at

which his appointer is not personally present and generally to perform all the
functions of his appointer as a director in his absence.

Save as otherwise provided in these Articles, an alternate director shall be
deemed for all purposes to be a director and shall alone be responsible for his

own acts and defaults and he shall not be deemed to be the agent of the
director appointing him.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the Memorandum of Association and
these Articles and to any directions given by special resolution, the business
of the Company shall be managed by the directors who may exercise all the
powers of the Company. No alteration of the Memorandum or these Articles
and no such direction shall invalidate any prior act of the directors which
would have been valid if that alteration had not been made or that direction
had not been given. The powers given by this article shall not be limited by
any special power given to the directors by these Articles and a meeting of

directors at which a quorum is present may exercise all powers exercisable by
the directors.

The directors may appoint, by power of attorney or otherwise, any person to
be the agent of the Company for such purpose and on such conditions as they

determine, including authority for the agent to delegate all or any of his
powers.

DELEGATION OF DIRECTORS' POWERS

(A) The directors may delegate any of their powers to any committee
consisting of one or more directors. They may also delegate to any
managing director or to any director holding any other executive office

or to a specified individual, such of their powers as they consider
desirable to be exercised by him;

(B) Any such delegation made in accordance with this article may be made
subject to any conditions the directors may impose and either
collaterally with or to the exclusion of their own powers and may be
revoked or altered. Subject to any such conditions, the proceedings of
a committee appointed in accordance with this article shall be governed
by these Articles regulating the proceedings of directors so far as they
are capable of applying. Insofar as any such power or discretion is so
delegated, any reference in these Articles to the exercise by the

directors of such power or discretion shall be read and construed as if it
were a reference to such committee.




3.

32.

33.

34.

35.

DIRECTORS' INTERESTS

Subject to the provisions of the Act, and provided that he has disclosed to the

directors the nature and extent of any material interest he may have, a director
notwithstanding his office:-

(A) may be a party to, or otherwise interested in, any transaction or

arrangement with the Company or in which the Company is otherwise
interested;

(B) may be a director or other officer of, or employed by, or a party to any
fransaction or arrangement with, or otherwise interested in, any body

corporate promoted by the Company or in which the Company is
otherwise interested; and

(C) shall not, by reason of his office, be accountable to the Company for any
benefit which he derives from any such office or employment or from any
such body corporate and no such transaction or arrangement shall be
liable to be avoided on the ground of any such interest or benefit.

For the purposes of the preceding article, a general notice given to the
directors that a director is to be regarded as having an interest of the nature
and extent specified in the notice in any transaction or arrangement in which a
specified person or class of persons is interested shall be deemed to be a
disclosure that the director has an interest in any such transaction of the
nature and extent so specified. An interest of which a director has no

knowledge and of which it is unreasonable o expect him to have knowledge
shall not be treated as an interest of his.

PROCEEDINGS OF DIRECTORS

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

his appointer to a separate vote on behalf of his appointer in addition to his
own vote.

All or any of the directors may participate in a meeting of the directors by
means of a conference telephone or any communication equipment which
allows all persons participating in the meeting to hear each other. Any person
s0 participating shall be deemed to be present in person at the meeting and
shall be entitled to vote and to be counted in a quorum accordingly. Such a
meeting shall be deemed to take place in the United Kingdom.

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




36.

37.

38.

39.

40.

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

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

The directors may appoint one of their number to be the chairman of the
board of directors and may at any time remove him from that office. Unless
he is unwilling to do so, the director so appointed shall preside at every
meeting of directors at which he is present. But if there is no director holding
that office, or if the director holding it is unwilling to preside or is not present
within five minutes after the time appointed for the meeting, the directors
present may appoint one of their number to be chairman of the meeting.

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

was qualified and had continued to be a director and had been entitled to
vote.

A resolution in writing signed by all the directors of the Company, or by all the
directors of a Committee of Directors, for the time being in the United
Kingdom shall be as valid and effectual as if it had been passed at a meeting
of directors or (as the case may be) a commitiee of directors duly convened
and held and may consist of several documents in the like form each signed
by one or more directors; but a resolution signed by an alternate director need
not also be signed by his appointer and, if it is signed by a director who has
appointed an alternate director, it need not be signed by the alternate director
in that capacity. In the case of a corporation a resolution in writing may be

signed on its behalf by a director or the secretary thereof or by its duly
appointed attorney or duly authorised representative.

Save as otherwise provided by these Articles a director shall not vote at a
meeting of directors or of a committee of directors on any resolution
concerning a matter in which, directly or indirectly, he has an interest or duty
which is material and which conflicts or may conflict with the interests of the

Company unless his interest or duty arises only because the case falls within
one or more of the following paragraphs:-

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

(B) the resolution relates to the giving to a third party of a guarantee, security
or indemnity in respect of an obligation of the Company or any of its
subsidiaries for which the director has assumed responsibility in whole or
in part and whether alone or jointly with others under a guarantee or
indemnity or by the giving of security;
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(C) his interest arises by virtue of his subscribing or agreeing to subscribe for
any shares, debentures or other securities of the Company or any of its
subsidiaries, or by virtue of his being or intending to become a patrticipant
in the underwriting or sub-underwriting of an offer of any such shares,
debentures, or other securities by the Company or any of its subsidiaries
for subscription, purchase or exchange; or

(D) the resolution relates in any way to a retirement benefits scheme or an
employees' share scheme which has been approved, or is conditional
upon approval, by the Board of Inland Revenue for taxation purposes, or
by the Company in general meeting.

For the purposes of this article, an interest of a person who for any purpose of
the Act is connected with a director shall be treated as an interest of the
director and, in relation to an alternate director, an interest of his appoinier
shall be treated as an interest of the alternate director without prejudice to any
interest which the alternate director has otherwise.

SECRETARY

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

THE SEAL
Any instrument to which the seal is affixed shall be signed by either:-

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

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

(C) Where the Statutes so permit, any instrument signed by one Director
and the Secretary or by two Directors and expressed to be executed by
the Company shall have the same effect as if executed under the Seal,
provided that no instrument shall be so signed which makes it clear on
its face that it is intended by the person or persons making it to have
effect as a deed without the authority of the Directors or of a committee
authorised by the Directors in that behalf.

DIVIDENDS

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

Subject to the provisions of the Act, the directors may pay interim dividends if

it appears to them that they are justified by the profits of the Company
available for distribution.
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The Company may, upon the recommendation of the directors, direct payment
of a dividend in whole or in part by the distribution of specific assets.

CAPITALISATION OF PROFITS

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

(A) subject as hereinafter provided, resolve to capitalise any undivided
profits of the Company (whether or not they are available for distribution}

or any sum standing to the credit of the Company's share premium
account or capital redemption reserve; and

(B) appropriate the sum resolved to be capitalised to the members who
would have been entitied to it if it were distributed by way of dividend and
in the same proportions and apply such sum on their behalf either in or
towards paying up the amounts, if any, for the time being unpaid on any
shares held by them respectively, or in paying up in full unissued shares
or debentures of the Company of a nominal amount equal to that sum,
and allot the shares or debentures credited as fully paid to those
members, or as they may direct, in those proportions, or partly in one
way and partly in the other; but the share premium account, the capital
redemption reserve, and any profits which are not available for
distribution may, for the purposes of this article, only be applied in paying
up unissued shares to be allotted to members credited as fully paid.

NOTICES

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

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

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

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

THE PARENT COMPANY

Whenever any company (hereinafter called the "Parent Company") holds
beneficially, directly or indirectly, in aggregate, not less than 75 per cent of the
issued ordinary shares of the Company, the following provisions shall apply

and to the extent of any inconsistency shall have overriding effect as against
all other provisions of these Articles:

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

(B) any or all powers of the directors shall be restricted in such respects and

to such extent as the Parent Company may by notice to the Company
from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing served
on the Company and signed on behalf of the Parent Company by a director or
the secretary or some other person duly authorised for the purpose. No
person dealing with the Company shall be concerned to see or enquire as to
whether the powers of the directors have been in any way restricted
hereunder or as to whether any requisite consent of the parent company has
been obtained and no obligation incurred or security given or transaction
effected by the Company to or with any third party shall be invalid or
ineffectual unless the third party had at the time express notice that the
incurring of such obligation or the giving of such security or the effecting of
such transaction was in excess of the powers of the directors.

INDEMNITY

Subject 1o the provisions of the Act, every director, auditor, secretary or other
officer of the Company shall be entitled to be indemnified by the Company
against all costs, charges, losses, expenses and liabilities incurred by him in
the execution and discharge of his duties or in relation thereto including any
liability incurred by him in defending any proceedings, civil or criminal, which
relate to anything done or omitted or alleged to have been done or omitted by
him as an officer or employee of the Company and in which judgement is
given in his favour (or the proceedings are otherwise disposed of without any
finding or admission of any material breach of duty on his part) or in which he
is acquitted or in connection with any application under any statute for relief

from liability in respect of any such act or omission in which relief is granted to
him by the Court.

WINDING UP

If the Company is wound up, the liquidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by
the Act, divide among the members in specie the whole or any part of the
assets of the Company and for that purpose may value any assets and
determine how the division shall be carried out as between the members. The
liquidator with the like sanction may vest the whole or any part of the assets in
trustees upon such trusts for the benefit of the members as he with the like

sanction determines, but no member shall be compelled to accept any assets
upon which there is a liability.
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FIRST TIME ONLY

NAMES AND ADDRESSES OF SUBSCRIBERS

Signed for and on behalf of
Kenitworth Oil Company Limited
Breakspear Park,

Breakspear Way,

Hemel Hempstead,

Herts,

HP2 4UL

lelrecc o reedga -

Name: R 3. Weepom
T ASSISTANT Company SECeETARY

BP Oil UK Limited
Witan Gate House
500-600 Witan Gate
Milton Keynes
Bucks

MK9 1ES

B .
Dated the// day of Aarcu 2002.

Witness to the above Signature:

Name: STUART DAV e
Occupation: Sge RETAR AT ASSSTANT T

Address: 27y |

Bﬂﬁﬂtsq"gﬂﬂ Park
KERKerenr Loty

C HEMASTEAD
LERTFoORDSHLLE




