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Pursuant to Section 15(2) of the Companies Act 1948 \\\ ‘9.%' .

Name of Company ..., WESTBURNE INTERNATIONAL SERVICES S, ..,
I DAVID MULLOCK

of ...fempsen House, Camomile Strect, London EC3A 7AN
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Do solemnly and sincercly declare that | am (see note (a) below) ... &..80licitor of ths

------------------ LeRsirtranarmrRreerevi R uaton SRR IS

Supreme..Conrt..angaded..in. the. formation

[+ S Paaseanti e rer et et abennnnans cerserresesae Seebirirerrsternsressaans Erttrererssrantrnennerenran Cenerestiserhrrarerrans
............... o WESTBURNE INTERNATIONAL SERVICES & o ooooeoesoisoos. Limited*

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 I make this
solemn Declaration conscicntiously believing the same to be true and by virtue of the provisions of
the Statutory Declarations Act, 1835.

Declared at 35 Mew @MMJ‘PM’\

-------------------- Fibsdatbriane

------------------ srsssss

the ......0ns 12’“" day of ....0GEObEX ... } L,“J&J -

one thousand nine hurdred and ..Seventy.. Eont...........

before me.
gt LEWNG
TP TP Ly ivenvesasuane . vesressnne J f?’/
A Commissicner for Oaths (see note (b) below) o
L

{a) “‘a Solicitor of the Supreme Court’” {or in Scotland “a Selicitor’”)
*‘engaged in the formation”, or “‘a person named in the articles of association as &
director”’, or *‘a person named in the articles of association as a secretary”

{b) or Notary Public or Justice of the Peace

* Delete “‘Limited” if not epplicable.

Norton, Rose, Botterell & Roche,
Presented by: Kempson House, Camomile Street,
Bishopsgate, London, EC3A 7AN

Presentor's reference: RIP/26/P.5503
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THE COMPANIES ACTS 1948 to 1967

FA2SRil seus oy 0%0.00

COMPANY LIMITED BY SHARES

MEMORANDUM .OF ASSOCTIATION

OF /

WESTBURNE INTERNATIONAL SERVICES LIMITED

&

1. The name of the Company is 'WESTBURNE ///‘
INTERNATIONAL SERVICES LIMITEDY.

2. The Registered O0ffice of the Company will be
situate in England.

3. The objects for which the Company is established

are:-

(&)

(B)

(c)

To carry on the business of purchasing ///

agents, managers, operators, operators
agents, contractors, contractors agents,
advisers, brokers, hirers and procurers

of all equipment services and personnel
required for or in connection with the
business of exploring and drilling in

any and all ways for petroleum, natural gas
and related hydrocarbons or any of *hém.

To carry on the business of drilling in

any and all ways for petroleum, natural

gas and related hydrocarbons or any of

them and in connection therewith to acqulre
by purchase, lease, assignment, participation
arrangements , concession, joint venture

or otherwise hcwsocever, either as agent

or as principal, oil, natural gas or

related hydrocarbons, permits, leases,

rights and concessions of all kinds.

To carry on the business of exploring
in any and all ways for petroleum, natural
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(D

(E)

(F)

(6)

(H)

(D)

gas and related hydrocarbons or any of

them and in connection therewith 1o acquire
by purchase, lease, assignment, participation
arrangements, concessions, joint venture

or otherwise howsoever, whether as agent

or principal, oil, natural gas or related
hydrocarbon permits, leases, rights and
concessions of «ll kinds.

To carry on the business, whether as agent
or principal, of producing, refining,
processing or marketing of petroleun,
petroleum products or natural gas.

To carry on the business, whether as agent
or principal, of cperating pipelines and
transmission’systems for the transmission
cf ¢0il and natural gas or any of them.

To carry on the business,whether as agent
or principal, of charterers and hirers of
drilling units, drilling rigs, ships,
vessels , support vessels, aircraft of all
description, ship, air and insurance
brokers.

To acquire by purchase or otherwise or

to build, fit out, construct or to order
or to procure to be built, fitted out and
constructed or to acquire shares or

other interest in, either for itself or
for others, drilling units, rigs, ships
and aircraft of all descriptions, with
all necessary or convenient engines, tackle,
equipment, furniture and stores and also
to buy or otherwise acquire mortgage or
charges on ships, aircraft and other
craft or vehicles, or any shares therein.

To or to contract others to maintain,
repair, improve, convert, alter, fit and

~refit, provide with engines, tackle,

equipment, furniture and stores drilling
units, rigs, ships, aircraft or vehicles

whether owned by the Company or otherwise
as agent for the owner, hirer, charterer

or controller.

To employ or to arrange employment for

managers , accountants, agents, drilling
and shipping personnel, pilots, drivers,
masters, firemen and other servants and
persons in and about and for any of the

&
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(X)

(L)

(M)

(N)

- 3 -

work or business of the Company, its
principals, contractors, employers or
assocliates

To manage, purchase or otherwise acquire,

take on lease or hire lands, Houses, buildings,
easements, propertles, chattels, rights,

secret processes, inventions, patents,
copyrights, designs and trademarks or all

or any of the business, property and liabilities
of any person oxr company carrying on any
business similar to that which the Company

is authorised to carry on, or possessed

of property suitable for the purpose of

the Company, and pay for any assets acquired

by the Company by shares, debentures, bonds,
cash or otherwise, either in the Company

or any other company, whether fully paid

or otherwise.

To form, promote, subsidise and assist
companies, syndicates or partnerships of

all kinds and to issue on commission or
otherwise underwrite, subscribe for and

take or guarantee the payment of any dividend
or interest on any shares, stocks, debentures
or other capital or securities or obligations
of any such companies, syndicates or
partnerships, and to pay or provide for
brokerage commission and underwzditing in
respect of any such issue.

To enter into partnerships or into any
arrangement for sharing profits, union

of interests, co-operation, reciprocal
concessions or otherwise, with any person
or company carrying on business within

the objects of the Company.

To carry on any other business which may

seem to the Company capable of being conveniently
carried on in connection with the above

or calculated directly or indirectly to

enhance the value of or rendexr profitable

any of the Company's property or rights.

To develop, work, improve, manage, léase,
mortgage, charge, pledge, turn to account
or otherwise deal with all or any part

of the property of the Company, and to
sell the property, business or undertaking
of the Company, or any part thereof, for
such consideration as the Company may

TR e
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(8)
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think fit, and in particular for shares,
debentures or securities of any other
company . .

To construct, erect, maintain, alter,
replace or remove any buildings, works,
offices, erections, plant, machinery,
tools, or equipment as may seem desirable
for any of the business or in the interests
of the Company, and to manufacture, buy,
sell and generally deal in any plant,
tools, machinery, goods or things of any
description which may be conveniently
dealt with in connection with any of the
Company's objects.

To borrow and raice money in such manner

as the Company shall think fit and in
particular by the issue of debentures

or debenture stock, mortgages or charges,
perpetual or otherwise, charged upon all

or any of the Company's property (both
present and future) and undertaking including
its uncalled capital.

To guarantee, support or secure, whether

by personal covenant or by mortgaging .
or charging all or any part of the undertaking
property and assets (present and future)

and uncalled capital of the Company or

by both such methods, the liabilities

of and the performance of the obligations

of and the repayment or payment of the
principal amounts of and premiums, interest
and dividends on any securities of any
person, firm or company including (without
prejudice to the generality of the foregoing)
any company which is for the time being

the Company's holding company, as defined

by Section 15% of the Companies Act, 1848

or ancther subsidiavry as defined by the

said section of the Company's holding

company or otherwise associated with the
Company in its business.

To grant indemnities of every description
and to undertake obligations of every
description.

To make, draw, accept, indorse and negotiate
bills of exchange or other negotiable
instruments.




(TY To pay all or any expenses incurred in
connection with the formation and promotion
and incorporation of the Company and to
pay commission to and remunerate any person
or company for services rendered in underwriting
or placing, or assisting to underwrite
or place, any of the shares in the Company's
capital or any debentures or other security
of the Company, or in or about the formation
or promotion of the Company or the conduct X
of its business. 3

(U) To remunerate any person, firm or company ‘
rendering services to the Company, whether :
by cash payment or by the allotment to :
him it or them of shares or securities
of the Company credited as paid up in
full or in part or o*therwise.

(V) To make -loans or donations to such persons
and in such cases (and in the case of loans
either of cash or of other assets) as the
Company may think directly or indirectly
conducive to any of its objects or otherwise
expedient.

PR e

(W) To distribute among the members in specie \
any property of the Company or any proceeds '
of sale, disposal or realisation of any
property of the Company but so that no A
distribution amounting to a reduction 3
of capital be made except with the sanction
(if any) for the time being required by

law.

(X) To subscribe for, purchase oxr otherwise
acquire, take, hold, or sell any shares
or stock, debentures or debenture stock,
or other securities or obligations of
any company and to invest or lend any .
of the moneys of the Company not immediately
required for its operations in such manner,
with or without security, as the Directors
may determine.

"(Y) To amalgamate with any other company whose
" objects are or include objects similar

to those of the Company, whether by sale
or purchase (for fully or partly paid

up shares or otherwise) of the undertaking
subject to the 1iabilities of the Company
or any such other company as aforesaid,




(2)

(AA)

(BB)

(ceh

with or without winding up or by sale

or purchase {(for fully or partly paid

up shares oY otherwise) of all the shares

or stock of the Company or any such other
company as aforesaid or by partnership,

or any arrangement in the nature of partnership,
or in any other manner.

To procure the Company to be registered
or recognised in any country or place
abroad.

To appoint any person OX persons, firm
or firms, company Or companies to be the
agent or agents of the Company and to
act as agents, Managers, secretaries,

contractors or in similar capacity.

To insure the life of any person who may,

in the opinion of the Company, be of value
to the Company as h ving or holding for

the Company interests, goodwill or influence
or other assets and to pay the premiums

on such insurance.

To grant pensions, allowances, gratuities
and bonuses to and to make payments for

or towards insurance on the life or lives

of Directors (including, but not by way

of limitation, non-executive Directors),
ex-Directors, officers, ex-officers, employees
or ex-employees of the Company oX its
predecessors in business, or the dependants
or connections of such persons, +o establish
and maintain or concur in establishing

and maintaining trusts, funds or schemes
(whether contributory or non-contributory)
with a view to providing pensions or other
benefits for any such persons as aforesaid,
their dependants or connections, and to
support or subscribe to any charitable

funds or institutions, society or club,

the support of which may, in the opinion

of the Directors, be calculated directly

or indirectly to benefit the Company or
such persons as aforesaid, or may be connected
with eny town or place where the Company
carries on business, to institute and
maintain any club or other establishment

or profit-sharing scheme calculated to
advance the interests of the Company or
such persons as aforesaid, and to join,
participate in and to subsidise or assist

[—



P,

- T -

o BT S

any association of employers or employees
or any trade association.

(DD) To do all or any of the above things in
any part of the world and either as principals,
agents, contractors, trustees, or otherwise,
and either alone or in conjunction with
others.

AT T

(EE) To do all such acts or things as are incidental
or conducive to the attainment of the ‘
above objects or any of them. 3

el IR

Tt is hereby declared that the word "company" in

this clause, except where used in reference to the Company » :
shall be deemed to include any partnership or other body :
of persons, whether incorporated or not incorporated, .
and whether domiciled in the United Kingdom or elsewhere, L
and whether now existing or herecafter to be formad, and X .
it is also hereby declared that the objects specified f
in each sub-clause, of this clause, shall except when :
otherwise expressed in such sub-clause, be in nowise
1imited or restricted by reference to or inference from
the terms of any other sub-clause, or the name of the
Company , and none of the sub-clauses shall be deemed B
merely subsidiary or auxiliary to the objects mentioned )
in the first sub-clause. g

L. The liability of the members is limited.

5. The Share Capital of the Company is £100
divided into 100 Ordinary Shares of £1 each with power N
to increase the capital and to consolidate and sub-divide -
the same. The Shares in the original or any increased ;
capital may be divided into several classes and there
may be attached thereto respectively any preferential,
de ferred or other special rights, privileges, conditions ‘
or restrictions as to dividends, capital, redemption,
voting or otherwise.

&
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We, the ssveral persons whose names, addresses and
descyiptions are subscribed are desirous of being
formed into a Company in pursuance of this FMemorandum
of Association and we respectively agree to take
the number of shares in the capital of the Company

-set opposite our respective names.

Number of
NAMES , ADDRESSES AND DESCRIPTIONS  |pi sae taken
OF SUBSCRIBERS Dy B e

(in words)

ﬁafngﬁ@L One
Kempson House
Camomile Street
Bishopsgate
London EC3A 7AN
Solicitor.

‘/W77T Vvhmhmoﬂg

Kempson House

One

Camomile Street
Bishopsgate
London EC3A 7AN

Solicitor. 7

DATED this 16% Qctober, 1974.

WITIESS to the above Signatures:i-
D

Kempson House,
Camomile Street x p
Bishopsgate
London EC3A 7AN
Solicitor. ‘
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1189464 |\

No.

‘The Companies Acts 1848 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of
WESTBURNE INTERMNATIONAL SERVICES LIMITED ////

"~ PRELIMINARY

1. In these Articles:-
"the Act" means the Companies Act, 19u8

"Paple A, Part I" means Part I of Table A
in the First Schedule to the Companies
Act, 1948 as amended by Part III of
the Eighth Schedule to the Companies

Act 1987,

\/’—“ﬁg":*q,v:\)

“Table A, Part II" means Part II of Table A
in the First Schedule to the Companies
Act, 19u8 as amended by Part III of
the Eighth Schedule to +he Companies
Act 1967.

2. Regulations 3, 24, 53, 77, 79, 88 to 8k
(inclusive) and 136 of Table A, Part I shall not apply
to the Company. The Articles hereinafter contained
and ‘the remaining regulations of Table A, Part I, subject
to the modifications hereinafter expressed, together

b
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with vegulation§ 2 to § inclusive of Table A, Part.
II, shall constitute the regulations of the Company.

SHARES

3. The share capital of the Company [at the
date of the adoption of thase Articles] is £100 divided
into 100 Ordinary Shares of £1 each.

. 4, Subject to any directions which may be
given by the Company in General Meeting, any shares
unissued at the date of adoption of these Articles
and any new shares created on an inecrease of capital
shall be under the control of the Directors, who may
allot, grant options over or otherwise disp-.e of the
same to such persons (including the Directors themselves)
on such terms and at such times as they may think proper,
provided that no shares shall be issued at a discount
except as provided by section 57 of the Act.

5, Subject to the provisions of Section 58
of the Act, any Preference Shares may, with the
sanction of a Special Resolution, be issued upon
the terms that they are or at the option of the
Company are liable to be vedeemed,

LIEN

6. The lien conferred by regulation 11 of Table A,
Part I, shall apply to all shares of the Company whether
fully paid or not and to all shares registered in the
name of any person indebted or under liability to the
Company whethei he be the sole registered holder
therecf or one of several joint hoilders. The said
regulation 1l shall be varied accordingly.

NOTICE OF GENERAL MEXTINGS

Te The words and figures "regulation 134 of these
regulations"” shall be substituted for the words "the
regulations of the Company" in regulation 50 of Table
A, Part I.

" 'PROCEEDINGE AT GEHERAL MEETINGS
8. t The words "the appointment of, and" shall
be omitted in regulation 52 of Table A, Part I.

9. (A) A poll may be demanded at any General
Meeting by the Chairman or by any member present in
person or by proxy and entitled to vote, Rggulatlon 58
of Table A, Part I, shall be altered accordingly.



(B) The words "or not carried by a particular

majoriyy" shall be inserted after the words “or
lost" in regulation 58 off Table A, Part I.

10. A proxy inall be entitled to vote on a
show of hands and regulation 62 of Table A, Part I,
shall be modified accordingly. ;

1l. Any such Resolution in writing as is referrad

to In regulation 5 of Table A, Part II, may consist
of several documents in a like form each signed by
one or mere of the members (or their duly authorised
representatives) in that Regulation referred to.

" DIRECTORS

12, The number of the Directors shall not be
less than ‘two.

13, A Director shall not be required to hcld
any qualification shares in the Company, but never-
theless shall be entitled to attend and speak at
any General Meeting and at any separate General
Meeting of the holders of any class of shares in
. the capital of the Company.

. 1%, The words "unless the Company otherwise
direct" at the end of regulation 78 of Table A,
Fart T, shall be deleted.

BORROWING POWERS

15. The Directors may exercise all the powers
of the Company to borrow money, and to mortgage or
charge its undertaking, property and uncalled
capital, or any parit thereof, and to issue and crecate
mortgages, charges, memoranda of deposit, debentures,
debenture stcck and other securities, whether out-
right or as security for any debt, liability or
obligation of the Company or of any third party.

" 'POWERS AND DUTIES OF DIRECTORS

16. Notwithstanding a Director is interested
in any contract or arrangement with the Company he
shall be counted for the purpose of a quorum at any
meeting at which the same is considered, and shall
be entitled to vote thereon, and paragraphs (2) and
(4) of regulation 84 of Table A, Part I, shall be
amended accordingly.
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.17, It shall not be necessary for the Directors
to sign a book recording their attendances at meetings
of Directors and vegulation 86 of Table A, Part I, shall
be amended accordingly.

18. The Directors may establish and maintain
Or procure the establishment and maintenance of any
contr1§utory or non-contributory pension or supepr=
annuation funds for the benefit of, or give or pro-
cure the giving of donations, gratuities, pensions,
allowances or emoluments to any persons who ave or
Were at any time in the employment or service of
the Company or of any company which is a subsidiary of
the Company or is allied to or associated with
the Company or with any such subsidiary company, oxr
Who are or were at any time Directors (ineluding, but
not by way of limitation non-execu*ive Directors)
or offlcer§ of the Company or of any such other company
as aforesald, and holding or who held any salaried
employmen? or office in the Company or such other company ,
and the wives, widows, families and dependants of any :
such persons., The Directors may also establish and
subsidise or subscribe to any institutions, associations,
clubs or funds caleulated to be for the benefit of
or to advance the interests and well-being of the
Company or of any such person as aforesaid, and may
make payments for or towards the insurance of any such
persons as aforesaid, and subscribe or guaraniee money
for charitable or benevolent objiects or for any exhibition
or for any public, general or useful object. The
Directors may do any of the matters aforesaid either
alone or in conjunction with any such other company
as aforesaid. Any Director holding any such employment
or office shall be entitled to participate in and
retain for hie own benefit any such donation, gratuity,
pension, allowance or emolument.

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

19. (A) Without prejudice to the powers of the
Company under Section 184 of the Act to remove a Director
by Ordinary Resolution the holder or holders for the time
being of more than one half of the issued Ordinary Shares
of the Company shall have the power from time to time and
at any time to appoint any person or persons as a Director
or Directors either as additional Directors or to fill
any vacancy and to remove from office any Director
howgoever appointed. Any such appolntment or ramoval
shall be effected by an instrument in writing signed
by the member or members making the same or in the



case of a member being
directors on its behalf
lodgment at the register

a company signed by one of its
and shall take effect upon
ed office of the Company.

(B)

The office of 3
vacated:~ a Director shall be

(1) If by notice in writing to the Company he

resigns the office of Director.
(2) If he shall for more than six months have
been absent without permission of the
Directors from Meetings of the Directors
held during ihat period,

(3} If he becomes bankrupt or enters into any
arrangement with his creditors.

(4) If he is prohibited from being a Divector
by an order made under any of the provi-
sions of section 188 of the Act.

(5) If he becomes of unsound mind.

() If he is removed from office under regu~
lation 96 of Table A, Part I.

(7} If he is removed from office under Article
19(A) of these Articles.

" ROTATION OF DIRECTORS

20. The Directors shall not be liable to
vetire by rotation, and accordingly in each of
regulations 95 and 97 of Table A, Part I, the second
sentence thereof shall be deleted.

ALTERNATE DIRECTORS

91, Each Director shall have the power to
nominate any other Director or any person approved
for that purpose by a resolution of the Board to
act as alternate Director in his place during his
absence, and at his discretion to revoke such nomi=
nation, and on such appointment belng made, each
alternate Director, whilst so acting, shall be entitled
to exercise and discharge all the functions, powers
and duties and undertake all the llabllltles'anil~
obligations of the Director he represenziéna¥go;uall

itled to recelve any remunera

gﬁ; ggmggﬁyfl An alternate Director shall have cne vote
for each Director he represents, in addition to his

R i R




own vote if he is a Director, but shali not be counted
more than once in the quorum., A nomination as an alternate
Director shall ipso facto be re

voked if the appointor
ceases for any reason to be a Director. d

22. Notice of all Board and General Meetings
shall be sent to every alternate Director as if he

Were a Director and member of the Company until
revocation of his appointment.

23. The appointment of an alternate Director
shall be revoked and the alternate Directop shall
cease to hold office whenever the Director who
appointed such alternate Director shall give notice

in writing to the Secretary of the Company that he
revokes such appointment.

24, Anv instrument appointing an alternate
Director shail be left at the registered office of
. the Company and shall, as nearly as circumstances will
admit, be in the form or to the effect following:~

WESTBURNE INTERNATIONAL SERVICES LIMITED

“I’ .
“Of ‘ , ]
"a Director of the above named Company, in
"pursuance of the power in that behalf
"contained in the Articles of Association
"of the Company, do hereby nominate and
"appoint N
nof . y
"to act as alternate Director in my place
"during my absence, and to exercise and
"discharge all my duties as a Director of
"the Company.

"As witness my hand this y 19 N

INDEMNITY

25, Every Director or other officer of the
Company shall %e entitled to be indemnified out of
the assets of the Company &gainst al} losses or
liabilities which he may sustaln Or incur ;?.or .
about the execution of the duties of his o %ig gi-
otherwise in relation thereto, including anYd.la
lity incurred by him in defending any procez iggs,
whether civil or criminal, 1in Whlch.JUdgmegtted or
given in his favour or in which he 15 acqu

X



lP copnectlcn wWith any application under Section

448 of the Act in which relief is granted to him b
the court, and no Director or other officer shall Y
be liable for any loss, damage or misfortune which
may happen to or be incurred by the Company in the

execution of the duties of his office op 3 i
. S , in relatio
thereto, But this Article shall only have effeot i2~

sofar as its provisions are not j :
205 of the Act. avolded by Section

NAEES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

(Al

Xempscn House
Camomile Street

Bishopsgate
London EC3A 7AN

Solieitor

M T Whnedk.

Kempson House
Camomile Street
Bishopsgate
London EC3A 7AN

Solicitor

DATED this 16% day of October 1974

WITNEsgﬂ%g:Fhe above Signatures:-
J(ﬂ/ﬂ/kﬂgh)bukﬂ
Kempson House
Camomile Street
Bishopsgate
London EC3A 7AN

Solicitor




CERTIFICATE OF INCORPORATION

No. 1189464

I hereby certify that

WESTBURNE INTERNATIONAL SERVICES LIMITED
is this day incorporated under the Companies Acts 1948 to 1967 and that the
Company is Limited,
Given under my hand at London the STH NOVEMBER 197h

Nate:

W TAYLOR

Assistant Registrar of Companies

can
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‘\& " MNo.of Company: 118964 | 2\ form No. C.A.51
THE SOMPANIES ACTS 1948 TO 1980
(COPY}
seecr.  r@SOlUtion ()
pursuant to section 141 of the Companies Act 1948
of .Westburne International Services . .. ...
........................ R L.imited
Passed the ............ “-(‘ ................. day of covveceereinen, \j"’”’g ..... et s e eanaes 19%%,
At an Extraordinary General Meeting of the members of the above-named company, duly
convened and held at ......... BTN 0. ¥ -V R R O 26, Baes2 08 o,
ererrierressanreeeineesserrenng o anseneerens vereeeneres rrreererereenens Bt e s
ON thE eevvveeer e cesns G8Y OF coovesrere e rerereseeene Mors RO 1) -
the following (1) SPECIAL RESOLUTION was duly passed:—
{2)
That the name of the company be changed to:
Westhurne Drilling Ltd.
. /gu‘_g . NIUJ QDOOQS-
- ) N , *“‘v.\!’
rpan v e .\;«,.n!:‘ ‘
\ kﬁi? S RADY,
. - '&Uo?”
. R I
1 %ﬁ:}'s&’ﬁ"’“
4
’ MOTES:

{1) Insert “*Special” or “Extraordinary” as the case may be,

{2) This copy Resolution must be sighed by the Chairman of the Meeting or a Diractor or the Sacretary of the Company, and
must then be filed with the Registrar of Corqganies within 16 days after being pnssed.ondcanbasentto !rdan & Sonsl-ld-forthmpurpogc.
Wl

Princed & Supplied by i
Jordan & Sons Limited Company Formation and Infesmation Servicaes, Staticenrs and Pubbisharg ff_ .
\ Jordan House, 47 Brunswiek Place, London N1 8EE, Telephone: (11-253 3030 Talex: 261010
AW STATIGNENG

AREAFINTIAN



FILE COPY

- CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1189464 /9;5

| hereby certify that

WESTBURNE INTERNATIONAL SERVICES LIMITED

having by special resolution changed its name, is NOwW
incorporated under the name of

WESTRURNE DRILLING LTD.

Given under my hand at the Companies Registration Office,

Cardiff the 11TH JULY 1985

D. C. H. BUSHER
an authorised officer

C172
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1} of the Companies Act 19856

To the Registrar of Companies For official use. Company number

AR NI I
Name of company - )
', N E S D Red N -ALE, BN Lim rv=.0

a!(m(?'—fﬂ‘a’a-\-ﬁ {dEss BN Vo R Ty A A Se,@u\q;%g Lim\.’i‘ﬁg) l

gives notice that the company’s new accounting reference date on which the curreirt accounting

reference period and each subsequent accounting reference period of the company is to be treated as
coming, or as having come, 10 an end is as shown below:

Day Maonth

EAR R
The current accounting reference period of the company is to be treated as [shertered] {extended]t and
{,ia—te—be—tfea-ted—as-having'wmﬂo-en—eﬁd] [will come to an end]t on

Day Month  Year

B\ o1 % ik

If this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on section 225(6){c) of the Companies Act 1985, the following statement
should be completed:

The company is a [subsidiary] [balding.compatv-li of
remt ol Tttty (_COAAOA) Limi TS

QLMD Ee | INESED CANA O
1)

S

—

company number.
A LC WA

the accounting reference date of which ic

V\/\ m {Pircater) {Secretary}t Date 2% flhr‘df-a/l«-! |cf%(o

S

Signed

Presentor’s name, address and

- reference (if any):

AEHALEDF A% O 2wty L,

25 N atelt® §'rﬂ:t=m/

P P 2 X ;
Lonpon Sz &=F

For official use
General Section

Pos:'rggg;l‘_
&//gﬁ'@g\ RAHZY
; ﬂﬁ) x

AN
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legibly, preferably
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$ Insert
Director,
Secretary,
Receiver,
Administrator,
Administrative
Racelver or
Roceiver .
{Scotland) as
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COMPANIES FORM No. 225(1)

Notice of new accounting refsren
date given during the courSe of
an accounting reference period

Pursuant to'section 225{1} of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use

Company number

[dhalie hadie i
| b | 1189464
[ N T B
Name of company X
. ]
WESTBURNE DRILLING LIMITED i
gives notice that the company’s new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of j ™ y
the company is to be treated as coming, or as having 311 40 V1
come, to an end is | i ]
Day Month Year
The current accounting reference period of the company . ' ¢ , ' : )
is to be treated as {shortened]{extended]t and [is to be 317 tg i1 1 118 i g g
treated as having come to an end}[will-come-te-an-end]t on |~ i ] 1 I I 1

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6}(c) of the Companies Act 1885, the following statement should

be completed:

The company is a [subsidiaryl{holding company]t of

, company number

the accounting reference date of which is

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is 1o be
extended beyond 18 months OR reliance is not being placed on section 225(6} of the Comianies Act
1985, the following statemant should be completed:

An administration order was made in relation to the company on

and it is stift in for

Signed Date 22 March, 1988

ce
Woesignation# Director

1

Presentor's name address and For official Use

reference (if any): General Section Post room
St ) e
3 W'LL‘AMEO,V T . *‘Mﬂl
l e 1 N r [ A SR A
SOLICITORS % fon
) [ B iy
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No 1189464

THE COMPANIES ACT, 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS
of

WESTBURNE DRILLING LIMITED

passed 3 March, 1987

At an Extraordinary General Meeting of the Members of
Westhurne Drilling Limited held at Wood Offshore Centre,
GreenhaLs Crescent, East Tullos, Aberdeen on 3 March,
1987 the following Resolutions were passed AS ORDINARY
RESOLUTIONS: -

1. »  That the authorised share capital of the Company )
he and is hereby increased from £100 to 87, frots
£2,628,100 by the creation of 2,628,000/Redeemable
Convertible Non-cumulative Preferred shares of
£1 each. "

2. w phat the Directors he and are hereby authorised
to allot, at any time before 31 March, 1987, such
preferred shares in the capital of the Company
as are applied for by Westburne Petroleum
Services Limited for full value at par, the
members having waived all rights of pre-emption
under the Articles of Association in respect of
such shares. "

/’L‘_\—J{_—r u_,...._.e =

Director. e A ‘
|
1

,,,,,,

d \
v
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COMPANIES FORM Ne. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

[ o= v e e —y

Company number

[ T

et e e e wde as W]

1189464

*

WESTBURNE DRILLING LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company

3 March,
2,628,000

dated 1987

increased by £

the nominal capital of the company has been
beyond the registered capital of £

100

A copy of the resolution authorising the increase is attached.§

other form approved 1 NG conditions (eg, voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the registrar

t delete as
appropriate

FRUNTED AN SUPPLIEC BY

JOROAN & SONI LMRTED
HOUSE

shares have been or are to be issued are as follow:

p>—

&%

2,629, OGOA ’Redeernable Convertihle Non-cumulative
Preferred shares of £1 sach.

Please tick hera if

e
continued overleaf
' N ¥ . ]
Signed "Hﬂ.__ g,.\g], (Director][Secratarylt Data 4 March, 1987
Prasentor's name address and For official Use
refarence Iif anz): General Section Past room
"‘-\ R
o2 WILLMMSSE;\\ e e
SOLICITORS : e
, MR TA e ‘,
gt i
" S _‘1 i“.—r‘ i - s
& U0y o nee = "
Ry '




R U]

CE -

ey
i Sl S ey I

e

S’\L 0 PR
BT

ST b

[rcnes J 1

e 2 .

T LT
LYLN t'-r)w“'fh'lu.- N -\jl) k

tha

Extraordinary Resolution Wowriting o fo
all of the shareholders of Westburne

Drilling Limited passed on the 2lst day
of April, 1989. -

el
e
-

WHEREAS in terms of an agreement with the
Westburne Drilling group of companies, the conm
after April 25, 1989;

previous shareholders of the
pany cannot use the Westburne name

BE IT HEREBY RESOLVED:

That the name of the company be changed to NABORS DRILLING (UK) LIMITED
¢Witi effect from-Aprdl 25, 1989;) ’

WE, the undersigned, being all of the shareholders as would bhe
entitled to vote thereon at an extraordinary meeting of shareholders called for

the purpose do hereby approve and consent to and approve of the passing of the

foregoing resolution all as witness our signature hereto this 21st day of April,
1989,

=

8 MAY 1988 |
COMPANMIES

/2 / . ﬂ'% HQUSE

— .@A—o 3
DON GRAVES O e
R

o T

cep.:\mmr:eé‘r:mu:-sﬁ“?j
G3IMAY1989 |

Y] v

B i i T e e

2 S
®(2¢72¢

TSN Durk, Doertn

WESTBURNE DRILLING CANADA LIMITED }ZD

T
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 11839464

| hereby certify that

WESTBURNE DRILLING LTD.

having by special resolution ¢changed its riame,

is now incorporated under the name of

NABORS DRILLING (UK) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 15 MAY 1989

PN
R Y
AR S

P. CEVAN

an authorised officer

HC006B
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COMPANIES FORM No. 225(1)

Notice of new aceouniing reference
date given during the ceurse of
an accouniing raference period

Firsuarr 1o section 225{1) of the Companies Act 1985

as ameniigu by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies

For official use

el Sl JE . |

Company number

lagibly, preferably ) 1189464
in black type, or [ A T
bold block tsttering  Name of company
: |
* insert full name WESTBURNE DRILLING LIMITED |
of company =
gives notice that the company’s new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of e " "
Note the company is to be treated as coming, or as having l 3,0:019
Please read notos come, to an end is : ' '
1 to £ overleaf
before completing Day Month Year

this form The current accounting reference period of the company . Y ; ; ' T Y
is to be treated as [shortened][extended}t and Hs-to-be 3 00 0:!9.) 119 '8!y
-treated-eg-heving-eome-te-ar-end][will come to an end]t nn ' ! ' ) ! ! '
t delcte as «

appropriate If this notice states that the current accounting reference period of the company is to be extended, and

’

b reliance is being placed on section 225(6)(c} of the Companies Act 1985, the following statement should
be completed:

The company is a [subsidiary][holding company]t of

» Company number

the accounting reference date of which is

If this notice is being given by a2 company which is subject to an administration order and this notice
states that the current accounting reference period of the company is 10 be extended AND it is to be

% Insert extended beyond 18 months OR retance is not being placed on section 225 (6) of the Companies Act
E;‘ff;,‘;’;y, 1985, the following statement should be completed;
Receiver,

Administrator, An administration order was made in relation to the company on
Administrative
Recalver or

| Receiver

= {Scotland) as
appropriate

PRINTED AND SUPFUEDBY

JORDAN & BONS LBNITED
21 GF THOMAS GIACET
BRGTOL AN 613
TFLEFHANE 0072 23060
TELEX 449153 MK:’:!?’ZEB'JJG:I

16 ‘
FELEC JRTGOLO TA 37007

and it is still in force.

Signed s\JLﬁ/ Designations &w\—w_._.:j Date 3 May, 1989

Presentor's name address and
raference {if any):

For official Use

Genaral Section Post raom
¥ “l"l‘
i ’ r\}._'fj
A

OIS T I
{ w3 puge
it

I

i
I J? *
~ et 73

TR R e

z
Q 3,
=
g
. =1
=




Tauche Hegn & Co 1
L A Touche Ross
Ahartaen A2 RYE

Tfagrgne Natonal 0224 A28a08
intamaAtgn =4l 2348 328478
e DRG0 TRABRR 3
Talecopier iz 3 0224 13611

Charterea Accountanis

Our ref: DLG/GMeG 21 August 1989

The Directors

Westburne Drilling Limited
Wood Offshore Centre
Greenbank Texrrace

Tullos

Aberdeen

Dear Sirs

We hereby resign as auditors to Westburne Drilling Limited and can confirm
that there are no circumstances in connection with our resignation which we

consider should be brought to the notice of the members or creditors of the
company.

Yours faithfully

/"
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1644.66

THE COMPANIES ACT, 1985

COMPANY LIMITED BY SHARES #
RESOLUTION
of

NABORS DRILLING (U.K.) LIMITED

Pagsed; Z’}—' {la AN L& Ao

At an Extraordinary General Meeting of the Members of Nabors Drilling
(U.K.) Limited held at Investment House, 6 Union Row, Aberdeen, on
27th March 1990 on the following Resolution was passed AS A
SPECIAYL RESOLUTION: -

"That Clause 3 of the Memotrandum of Association be amended by the
deletion of the e.isting paragraph @ and its substitution by the
following: -

*(Q) To promote the interests of any person, firm or company,

including (without prejudice to the generality of the

- foregoing) any company which is for the time being (1) the
Company'’s holding company or (2) a subsidiary of the Company
or (3) a subsidiary of the Company’s holding company or (4)
otherwise associated with the Company in business by reason
of common shareholdings or in any manner whatever and, in
particular, by paying or discharging the liabilities or
borrowings of any such person, firm or company or giving any
undertaking to do so, by giving any indemnity or guarantee in
respect of such liabilities and by glving any security or
charge (of all ox any part of the property and undertaking
present and future and uncalled capital of the Company or
othexwise) for any such indemnity or guarantee or for the
payment of money or performance of obligations by any such
person, firm of company as aforesaid either with or without
consideration and whether or not any benefit flows to the
Company other than the promotion of such interests as
aforesald to the extent that the promotion of the interests
of any such person, firm orx company as aforesalid shall be an
object and not a power of the Company".

Chairifan.
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NABORS DRILLING {(UK) LIMITED

WRITTEN RESOLUTION OF THE SHAREHOLDERS OF NABORS DRILLINC (UK) LIMITED
PASSED PURSUANT TO REGULATION 11 OF THE COMPANY'S ARTICLES OF ASSOCIATION

RESOLVED: -

"That the Articles of Assoclation of the Company be amended by the
re-numbering of the fiisting Regulation 14 as 14 (a), and the
addition of the folliuwing paragraph as Regulation 14 (b):-

'14, (b) A Director may participate in a Meeting of Directors
or of a Committee of Directors by means of such
telephone or other communications facility as permits
all persons participating at the Meeting to hear each
other, and a Director thus participating in such a
Meeting is deemed to be present at the Meeting. Any
Minutes or Resolutions of such Directors' HMeeting
shall be sufficiently authenticated if signed by the
Chairman of the Meeting.'"

...... .-..----.....--..-.--@

For and on behalf of —x JN"VA
NABORS INDUSTRIES INC. P. & W. TRUSTEES (ABERDEEN)

LIMITED
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Company No: 1189464

NABORS DRILLING (UK) LIMITED

COMPANIES HOSE

WRITTEN RESOLUTION OF THE SHAREHOLDERS OF NABORS DRILLING (UK) LIMITED

PASSED PURSUANT TO REGULATION 11 OF THE CUMPANY'S ARTICLES OF ASSOCIATION

.
i
S,

RESOLVED: -

"That the name of the Company be changed to "Loffland Nabors Ui Limited,"

-------- ] L A T

or and on behalf of
Nabors Industries Ine

7 é?éﬂﬁ? et

Limited

-
]
LT

COMPANIES Figias -
{& 1JUN 1999 }
‘Aﬂ m”_hfg'
OQQQ%E

P

{.

For and on behalf of
P. & W. Trustees (Aberdeen)

-----------------
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1189464

| hereby certify that

NABORS DRILLING (UK) LIMITED

having by spetial resolution changed its name,

is now incorporated under the name of

LOFFLAND NABORS UK LIMITED

S

Given under my hand at the Companies Registration Office,
Cardiff the 14 JUNE 1990

pod
f/@wﬁ%
 P.BEVAN

.an authorised officer
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WRITTEN RESOLUTION of the Mambers of the Company passed pursuant to
Regulation 5 of Part II of Table A in the Figst Schedulas to the Companies

Act: 1948 as incorporated by referenca in the Company's Articles of
Assoclation.

Wa, the undernoted, being all of the Members of the Company hereby
tesolved that the following be passed A$ A SPECTAL RRSOLUTION: .

"That che name of the Company ba changed from Loffland Nsbors UK
Limited te Nabors Europe Limited", '

¥

@Mﬁo LI L3N O B B B}
TAuthorised Fighetory for and on behalf of

Nabors Industries Inec.

%7/7,1%0
Det (o e - o (h‘—r"{/\fvw
Coam 1, Co

»
[ N N N (R A A

Authorised nignatory for and on behalf of
P. & W. Trustees (Aberdeen) Limited

.....:;;ﬁfﬁf\_ 26 LW

Date

Do Ao
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1189464

| hereby certify that

LOFFLAND NABORS UK LIMITED

having by special resolution changed its name,

is now incorporated under the name of

NABORS EUROPE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 20 AUGUST 1990
abr ons,

MRS, M. MOSS

an authorised officer

© HCO06B



Fo. 1189464

tRES. FOR PUBLIC: FILE,

CHANGE oFf NAME
WRITTEN RESOLUTION of the Henmbeazs of the Company passed pursuanc to
. Regulacion § of Part II of Table A in cthe Firsc Scheduls to the Cempanies
Aet 1948 ag incorporated by referonce in tha Company’s Articles of
Ansgelation,

Wa, the undernctad, baing all of cha Mambers of che Company hereby
resclvad that the following be pasaed AS A SPECIAL RESOLUTION:.

"Thar the name of the Company ha changed from Loffland Naboras U
Limited to Nabors Lurope Limitadr, . '

RES. FOR PUBLIC FILE. .

Authovised Tigratory fovr and on behals of

Nabors Induscriea Ine.

. % ..7./.'?,.. 1352....

....gvfﬁfﬁﬂyffﬁﬁnr:....s. i <:.'"

Authorised aignatory for snd on behaif of
P. & W, Trusesen (Abevdeen) Limitad

LGS 4 1o

R U I B B B S LI B A +*

Dato

- 2 UG

RES. FOR PUBLIC FILE. s
M—.,\ H

NO ACTION TAKEN ON:
CHANGE OF NAME



COMPANIES FORM No 123

Notice of increase

in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company Number

1189464

Name of company

Nabors Europe Limited

gives notice in accordance with section 123 of the above Act that by
resolution of the company dated 22 August 1990 the nominal capital of
the company has been increased by £100.00 beyond the registered
capital of £2628100.00.

A copy of the resolution authorising the increase is attached.
The conditions (eg voting rights, dividend rights, winding-up rights etc)
subject to which the new shares have been or are to be issued are as follow:

To rank pari passu in all respects with the existing Ordinary Shares
of £1.00 each in the capital of the Company

Please tick if continuation

sheet(s) are attached
[ U

St
Signed Designation Date 2a Seb |29
Presentor’s name, address For official use
and reference (if any): General section Post room
Paull & Williamsons
Investment House COMPANIC HOUSE
6 Union Row - .
ABERDEEN < 30CT19%0
AB9 8DQ B

LU T,

CHAPP
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“CDRAFT 1 - (NABL4.DOC) Page 3 of 3

HJT/ﬁﬂ - 20/08/1990 Ref, 3091
o Y
No: 1189464 \\ % u \
NABORS EUROPE LIMITED (che Compeoyi
WRITTEN RESOLUTION of the members of the Company passed pursuan® to

Regulation 5 of Port 11 of Table A in the Firet Schedule to the Companies

Act
Agso

Ve,

1948 as incorporated by Yefurence in the Company's Articles of
ciation,

the under-noted, being all of the members of ths Company heteby

regolve that the following Resolutiona be passed AS CRDINARY
RESOLUTIONS: -

(1)

(2)

D hakoeet

Kathorised Sig

NYHAT the authorised shave capital of the Company be increased to
£2,626,200 by tha creation of an additional 100 Ordinary Shares of
£1 each, which shares shall rank par{ pagsy in all respects with
the existing Ordinary Shares of £1 sach, in the capitel of the
Company."

"THAT the Directors be unconditionally authorised pursuant to
Section 80 of the Companies Act, 1985 to allot all such addicional
100 Ordinary Shares of £ each in the authoxised share capftal of
the Company at any time or times duxing the peried of five years
£rom the date hereof,!

. N RN R N NN

hatory £for and on

behalf of NABMORS INDUSTRIES, INC,

DATR

3‘()/ 4"-'.]' (1

[N NN L N I S N A N R N

ot To o 5

[N}

RN R I R RN B A B N S N ]

Authorisged Signatoxy for and on

beha
(ABE

LI A

DATE

1€ of P, & W, TRUSTEES

RDEEN) LIMITED OE
COMPP.%‘%‘“S 1BOuUS
f
L] 2%1 '/:%:—T:':l: () .L! .? -9:‘:?\0 + 2 SOCT 19% il
M 4}

rassae




Company No: 118%464

THE COMPANIES ACTS 1985 to 1989

COMPANY * *BY SHARES

s,

ELECTIVE RESOLUTIONS
of

NABORS EURQOPE LIMITED

At an Extraordinary Ganeral Meeting of the members of the above-named
Company, duly convened and held at Kirkton Avenue, Pitmedden Road
Industrial Estate, Dyce, Aberdeen, on the Fourteenth day of
February 1991, the following Elective Resolutions were passed
unanimously, in person or by proxy, by all the Members antitled to attend
and vote at the Meeting:-

1. "That pursuant to Sectlon 366A of the Companies Act 1985 the
Company hereby elscts to dispense with the holding of Annual
General Meetings for 1991 and subsequent years."

2. "That pursuant to Section 252 of tha Companies Act 1985 the Company
hereby elects to dispenss with the laying of accounts and reports
before the Company in General Meeting in respect of the financlal
year ending 1991, and subsequent financial years."

3. “That pursuant to Sectlion 386 of the Companies Act 1985 the Cempany
hereby elects to dispense with the obligation to appeint Auditors
annually."

(/;74/”«%;%»

\ Chalirman




THE COMPANIES ACT, 1985

COMPANY LIMITED BY SHARES

RESOLUTLIONS
of

NABORS EUROPE LIMTXED

By Writton Resolution of the Membwrs of NABORS EUROPE LIMITED made
pursuant to Section 381A of tho Companies Act 1985 on 22nd August, 1991
the following ware passad:-

AS 3CIAL RE ON:

"That the Articles of Aasociatlon of the Company be and are hereby
amonded by the incluslon of a new Article SA in the followlng terma:

SA Subject to the provisions of the Companies Act 1985, the Company
may purchaseo its own shares (including any redecmable shares) and,
if it is a privato compeny, make a payment in respect of the
redemptioa or purchase of lts own shares otharwise than out of
distributable profits of the Company or the procecds of a frosh
issuo of schares.”

S_ A SPEC ESQOLUTIO

"That a Minute of Agroeement between the Company and Nabors Industrien
In¢. for the purchase by the Company from Nabors Industries Inc. of a
total of 2,620,000 8% Redeemable Convertible Non~Cumulative Preferred
Ordinary Shaxes of £1 each in the capltal of the Company held by them for
a total consideration of £%,620,000, a copy of which has been supplied to
us with thie Resclution, be approved for the purposes of Section 164 of
the Cempanles Act 1985."




BS A SPECIAL R2:GLUTION:

"That the payment by the Company of £2,620,000 out of capital in respect
of the purchase by the Company of £2,620,000 B\ Redeemable Convertible
Hon-Cumulative Preferred Ordinary Shares of £1 each in the capltal of the
Company at a total censlderation of £2,620,000, as specifled In the
Statutory Daclaration of all of the Directors of the Company and the
Report of the Auditors of tha Company, copies of which have been suppliod
to us with thls Resclution, be approved for the purposes of Section 173
of the Companies Act 1985."

,&f@

i

T R R I R O A A R R A N N Y

Chairman
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- COMPANIES FORM No.173

peclaration In relation o
the redemption or purchase
of shares out of capital

Pursuant to section 173 of the Companias Act 1985

To the Registrar of Companies Far officiat use  Cornpany numbser
[~ oy e e ny
[ S | 1189464
| SO R R |

Name of company
. HABORS EURCPE LIMITED

ANGUS PETRIE, 120 QUEEN'S ROAD, ABERDEEN
STEVEN CRAWFORD HOLMES, & GLENHOME WALK, DYCE, ABERDEEN
WILLIAM FRANKLIN WINDSOR, 134 DEESIDE GARDEMS, ABERDEEN

HWeao

p—

Hhe-sola-dicectori{all the directors]t of the above company do solemnly and sincerely declare that:

The business of the company is:

{o}-that-ol-a{recognised-bankitlicensod-institution}f-within-the-meaning-of the Banking -Aet-1978§

{b}-that-of a-pereon-authorised under section 3 or.4-of-thednsurance.Companies-Act-1882 to-carry-on
=insurance-business-in-tha-Unlted-Kingdoms- -

{c) that of somathing other than the above§

The company is proposing to make a payment out of capital for the redemption or purchass of its own

shares
The amount of the permissiblo capital payment for the shares in question Is £ 2,620,000
(note 1}

Continued overleaf
Presentor's name address and For official Use
reference {if any): Ganotal Section Fost com

Paull & Williamsons,
Solicitors, Investment House T
6 Union Row, Aberdeen, COMyALES L el o

189 809 23 AUGIFY

Ref': L0272009/LFC/MJT/CM °
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oplinion?

+Wae have mada full anquity into the affairs and prospects of the company, and-tAwe have formed the

Ploase do not
writs in

{a)  as regards its Initial situation immediately following the date on which the payment out of capitel is this margin

prapased to be made, that there will be no grounds on which the company could then be found

unahla to pay its debts {nota 2}, and

Pleass complete
tagibly,preferably
in black type, or

() e« regards its prospects for the year immadiately following that data, that, having rogard 1o my/ous Do%d block isttering

intentions with respact to the management of the company’s business during that year and to the

amount and character of the financial resources which will in-my/our view be available during that

year, the company will be able to continue to carry on business as a going concarn {and will

accordingly be able to p~y its debits as they fall due} throughout that year.{note 2}

AndTAwe make this solemn declaration conscientiously believing the same to be true and by virtue

of the provisions of the Statutory Declarations Act 1835,

Declared at ____T?iBERDEE,N

et e o

SN

am

22ND AUGUST

the .25 . dayof

one thousand nine hundred and .

HINETY ONE

———

bofore me | ZCHAEL JAMES TAIT

A Commissionar for Oaths, or Notary Public, or Justice
ars conforred | ;

7 o

2 Contingent and prospective liabilities of

of the Paace, or Solicitor having the p
on a Commissionar for Qaths.

Notes

1 ‘Permissible capital payment’ means an
amount wiiich, taken together with
{i) ang available profils of the company;
an
(i} the proceeds of any fresh issue of
shares made for tha purposes of the
rodemption or purchase;

+

is uqial to the price of redemption or
@urchasa.

‘Available profits’ means the company's
profits whizh are available for
distribution {within the meaning of
section 172 and 263 of the Companies
Act 1985).

The question whether the company has
any profits so available and the amount
of sny such profits is to be determined
in accordance witl section 172 of the
Companies Act 1985,

T oy

the company must be taken into
account, sae sections 173(4) & 517 of
the Companias Act 1585.

A copy of this declaration together with
8 copy of the suditors report required by
saction 173 of the Companies Act 1985,
must ba dalivered 10 the Registrar of
Companies not later than the day on
which the company publishes tha notice
roquired by saction 175(1) of thie
Companies Act 1885, or first publishes
or gives tho notice required by section
175{2}, whichaver is the earlier,
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Audifors’ Report Tb The Directors Of Nabors Europe Limited
Pursunnt To Section 173(5) Of The Companies Act 1985

We have examined the attached statutory declaration of the directors dated 22 August
1991 in conpectinon with the company's proposed purchase of 2,620,000 8%
Redeemable Convertible Non-Cumulative Preferred Shares of £1 each by a payment
out of capital and rescrves. We have enquired into the state of the company's affairs
so far as necessary for us to review the bases for the statutory declaration.

In our opinion, the amount of £2,620, 000 specified in the statutory declaration of the
directors as the permissable capital payment for the shares to be purchased is properly
determined in accordance with sections 171 and 172 of the Companies Act 1985.

We are not aware of anything to indicate that the opinion expressed by the directors

in their declaration as to any of the matters mentioned in section 173(3) of the
Companies Act 1985 is unreasonable in all the circumstances.
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HRITTEN RESOLUTTONS of the Menmbers of
HABORS EUROFX LIMITED (“tho Company®)
m&de pursdant to Seotion 381A of the
Companles kot 198BS

We, the underaigned, being all the Hembers of Nabore Burops Limited
entitled to -ttend and vote a% moetinge of Memberg of the Company, hereby
pics tha following:-

AL AN ORDINARY REGOLUTION:

“That the suthoriescd share capital of tha Company ha and is hereby
decressod from £2,628,200 to €200 by the cancellation of £2,628,000 0%
Eadiremabla COnvertlble Nop-Cumulavive Preferved Sheres of 21 saeh."

8 A EPECIAL oLy t

"That the regulations contained in the printed desuments annexed hereto
be approeved and adoptad saa the Articles of Association of the Company in
subgstitution for and to the excluwion of all the axisting Articles
thereof."

and on behalf of Nabors Industries Inc.

2%th September, 1591

S e r Pt It s s PP aT i v e s nsrnra
Authnrieed Representative for
4na on behalf of P. & W. Truateee (Abcrdeon) Limited

27th Septemdber, 1991

w<uu.“h;~~
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WRITTEN RESOLUTIONS of the Members of
NABORS EUROPE LIMITED {"the Company")
made pursuant to Section 381A of the
Companies Act 1985

We, the undersigned, being ali the Members of Nabors Europe Limited
entitled to attend and vote at meetings of Members of the Company, hereby
pass the following:-

AS AN ORDINARY RESOLUTION:

"That the authorised share capital of the Company be and is hereby
decreased from £2,628,200 to £200 by the cancellation of £2,628,000 8%
Redeemable Convertible Non—~Cumulative Preferred Shares of €1 each."

AS A SPECIAL RESQLUTION:

"That the regulations contained in the printed documents annexed hereto
be approved and adopted as the Articles of Association of the Company in
substitution for and to the exclusion of all the existing Articles
thereof."

LR R N BRI A I A B B B LR N S B I LA A A I N W

Authorised Representative for
and on behalf of Nabors Industries Inc.

27¢th September, 1991

T J" C e Ve = et

ERERC I RN A N A N R R B R N Y

Authorised Representative for
and on behalf of P. & W, Trustees (Aberdeen) Limited

27th September, 1991




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

AA) e )
ARTICLES of ASSOCIATION
Durecis!
of
* NABORS EUROPE LIMITED
CONSTITUTION OF COMPANY
1, The Company is established as a private company within the meaning

of Section 1{3) of the Companies Act 1985 (the said Act, including
any statutory modification or re-enactment thereof for the time
being in force being hereinafter referred to as "the Act")

The Requlations contained or incorporated in Table A in the
Companies (Tables A to F) Regulations 1985 (such Table being
hereinafter called "Table A") shall be deeised to be incorporated
with these Articles and shall apply to the Company with the
exception of Requlations 3, 4, 6, 23, 24, 25, 35, 44, 64 to 69 .
inclusive, 73 to 75 inclusive, 77, 80, 81, 85 to BY inclusive, 93
to 97 inclusive, 101, 112, 115 and 118 of Table A and any other
Regulation which ia inconsistent with the additions and
modificationa hereinafter set forth.

SHARE_CAPITA

2. {a) The share capital of the Company at the date of adopticon of
these Articles is £200 divided into 200 Ordinary shares of
£1.00 each.

(b} The Directors are unconditionally authorised for the purpose
of Section 80 of the Act to exercise for a pericd of five
years from the date of adoption of these Articles any power
of the Company to allot any shares of the Company from time

* Incorporated as Westburne Internatonal Services Limited on 5th
November, 1%74; Name changed to Westburne Drilling Limited on 11th July,
198%; +o Nabors Drilling {UK) Limited on 15th May, 1989; to Loffland
Nabors UK Limited on 17th June, 1990; and to Nabors Europe Limited on
20th August, 1950.




{c)
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to time unissued (including "relevant securities” as defined

in Section 80 (2) of the Act) up to the total amount of the
authorised share capital of the Company for the time being
ramaining unlasued.

The provisions of Section 89 (1) and Section 90 {2) to 90
{6) of the Act shall not apply te the Company and unless in
any particular case all the holdexs for the time being of
the issued shares in the capital of the Company otherwise
agree, all shares (whether forming part of the original
share capital of the Company or hereafter created) which it
ig determined to issue shall be offered in the first
instance to all the holders of shares in the Company in
proportion to the number of shares in the Company held by
them respectively. The person to whom the offer is made may
rlect to accepht such offer in respect of a legcer number of
shares than his entitlement and to’'decline in respect of the
pelance. Such offer shall be made by notice specifying the

qumber of shares to which each holder is entitled and

prescribing a time (not being less than fourteen days) after
which the offer, Lf not previously accepted, shall be deemed
to be declined. After the expiration of that time or on
receipt of 2n intimation from the person to whom the offer
{s made that he declines to accept any or all of the shares
offered those shares so deemed to be declined shall be
vffered in the proportion aforesaid to the persons who have
within the prescribed time accepted all the shares cffared
to them. Such further offer shall be made in the same
manner and limited by a like prescribed time as the original
offer. Any shares not accepted pursuant to such offer or '
further offer am aforesaid ghall be under the control of the
Directors who may dispose of such remaining shares in such
manner as they think most beneficial to the Company. The
pDirectors may likewise so dispose of any new shares which
{(by reasen of the ratio which the shares which it is
determined to isaue bear to the shares held by a perxson
entitled to receive notice as aforesaid) cannot in the
opinion of the Directors be conveniently offered under this
Regulation. For the purposes of this Regulation the
executors or administrators of 3 deceagsed member who was a
sole holdar shall be treated as the holdexs of the shares
regiatered in the name of the deceased member.

Subject te the provisions of the Act any shares of the
Company may be issued on the terms that they are to be
redeemed or Are liable to be redeemed at the option of the
Company or the member and any. sharea of the company may be
purchased by the Company on puch terms and conditions as the
f>ampany, before it enters into a contract or contingent
contract for the purchase of such shares, may by gpecial
resolution determine. A payment in respect of such a
redemption or purchase by the Company may with the sanction
of a special resolution be made atherwise than out of tne
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distributable profits of the Company (within the meaning of
Section 152 (1)} (b} of the Act) cor the proceeds of a fresh
isoue of shares made for the purpose of the redemptlion or
purchase notwithstanding that such payment may constitute a
payment out of capital.

(e) Every member, upon becoming the holder of any shares, shall
be entitled without payment to one certificate for all the
shares of each class held by him (and, upon transferring a
part of his holding of chares of any ¢lass, to a certificate
for the balance of such holding) or several cerrtificates
each for one or more of his shares upon payment for every
certificate after the first of such reasonable sum as the
Directors may determine. Every certificate shall specify
the number, class and distinguishing numbers (if any) of the
shares t¢ which it relatee and the amount or rxespective
amounts paid up therzon. The Company shall not be bound to
issue more than one certificate for shares held jointly by
several persons and delivery of a certificate to one joint
holder shall be a sufficient delivery to all of them.

I
%
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The lien conferred by Regulation 8 of Table A shall attach aleso to
fully paid up shares and to all sharea registered in the name of
any person indebted or under liability to the Company, whether he
shall be the sole registered heolder thereof or shall be one of two
or more joint holders.

UNDERWRITING

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

TRANSFER QF SHARES

The Instrument of Transfer of any share shall be in the form
recommerded in The Stock Transfer Act, 1963, or in such other form
ag the Directora shall from time to time approve and, when lodged
for registration, shall be accompanied by the Certificate of the
Share to be transferred and such other evidence (if any) as the
Directors may require to prove the tiltle of the intending
transferor.

All transfers of shares need be executed by the transferor only and
he shall be deemed to remain the holder of the shares until the
name of the transferee igs entered in the Reglster of Members in
respect thereof provided that, in the case of partly paid shares,




7. (a)

(b}

(c)

- & -

the Instrument of Transfer mugkt aleo be esigned by or on behalf of
the transferee.

Notwithstanding the succeeding provisions of this
Article 7, the Directors may decline to reglister any
transfers:=-

(1) of any share on which the Company has a lien;

{2) of any share (not being a fully paid share) to a
persun of whom they do not approve; '

{3) of any share (whether or not it is a fully paid
share) made pursuant to paragraph (g) hereof;

Provided that {f the Directors ecfdecline to reglieter any
trannfer they shall within sixty days of the date on which
the transfer was lodged with the Company, send to the
transferee notice of the refusal specifying the reason{s)
for same. B :
Any person proposing to transfer any shares (hereinafter
called "the propeosing tranaferor"} shall give notice in
writing (hereinafter called "the Transfer Notice") to the
Company that he desires to transfer the same and specifying
the sum which in his opinion constitutes the fair value
therecf., A Transfer Notice shall, on receipt by the
Company, constitute the company the agent ¢of the proposing
transferor for the sale of all (but not some of) the shares
referred to therein at the price specified therein, or at
such lower price as may be determined in accordance with
paragraph {d) hereof.

The shares included in any Transfer Notice shall be offered
by notice in writing (hereinafter called "the Option
Notice") not later than the seventh day after receipt by the
Company of the Transfer Notice in the firet place to the
members (other than the proposing transferor) as nearly as
mcy be in proportion to the shares held by then
respectively. The Option Hotice shall in each case specify
the date of recelpt by the Company of the Transfer Notice
and the price epecified therein and shall invite each member
to state in his reply how many (if any} shares in excess of
his proportion he desires to purchase. The Option Nctice
shxll further limir the time in which the offer may be
accepted (not belng less than Twenty One Days from either
the date of the Option Notice or the date of the Certificate
of Valuation under paragraph {(d)} hereof whichever ig the
longer) and if any member does not before the expiry of such
limit claim by notice in writing the shares offered to him
they shall be used to satisfy the claims for excese shares
in proportion to the existing shares held by the claimants
respactively but so that no such claimant shall be bound to
take more excess shares than he shall have applied for. If



(d)

{e)

any shares shall not be capable without fractions of being
offered to the members in proportion to their existing
holdings, the same shall be offered to the members or some
of them, in such proportions or in such mannsx as may be
determined by lots drawn in regard thereto, and the lots
shall be drawn in such manner as the Directors may think
fit. Any member who desires as above to purchase any shares
included in a Transfer RNotice is harainafter called "the
purchaser”,

If an intending purchaser or tho Directors consider that the
price specified in the Transfer Hotice is in excess of the
fair value of the shares included therein he or they shall
rot later than the seventh day after receipt of the Option
Notice in the case of an ilntending purchaser or not later
than the seventh day after receipt of the Tranesfer Nctice in
the case of the Directors, reguest in writing that the
auvdjtor for tho time being of the Company {or, with the
agreement of the propoeing transferor and the intending
purchaser andfor the Directoras, a person nominated by the
President of the Institute of Chartered Accountants in
Scotland) certify in writing\ahm sum which in his opinion is
the fair value of the shares included in the Transfer Notice
ag at the date of the Transfer Notice in accordance with
these presents and for the purpose of this Article reference
to the auditor shall include any person so nominated., All
coate in making such valuation shall be borne by the
Company. In certifying the fair value of the shares the
auditor shall be considered to be acting as an expert and
not as an arbitor and accordingly any provisions of law or
statute relating to arbitration shall not apply.

If & purchaser or purchasers shall be found for all the
shares included in any Transfer Notice, the Company shall
within geven days aftar the later of the acceptarnce date
specified in the Option Notice and the date of the
Certificate of Valuation given under paragraph (d) of this
Article, give notice (herelnafter called "the Sale Notlice™)
to the propesing transferor specifylng the purchaser(s) of
such sharea and the price paysble, being the lower of the
price specified in the Transfer Notice snd the fair value
determined as aforesaid. If the falr value determined au
aforesald is less than the price gpecified in the Transfer
Notice the proposing transferor shall within seven days of
receipt of the Sale Notice give notice in writing to the
Company, stating whether he is prepared to transfer the
shares in pursuance nf the Sale Notice. If he is noh
prepared go to transfer the shares the Transfer Notice ghall
be deemed to be revoked, the Company shall no longer be the
agent of the proposing transferor for the sale of the shares
and the preposing transferor shall forthwith reimburse the
Company the full costs incurred in determining the faiy
valus as aforesald. If he is prepared to transfer the
shares in pursuance of the Sale Notice, or if the price
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ppecified in the Sale Notice is not less than the price
specified in the Tranefer Notice, the proposing transferor
ahall upon payment of the said price, trunsfer the shares to
the purchaser(sj, and the Directors shall register any
transfer pursuant to this paragraph.

{£) If in any case the proposing transferor after having become
bound as aforesaid makes default in transferring any shares
inecluded in the Transfer Notice, the Company may receive the
purchase money on his behalf and may authorise some person
to exacute a transfer of such shares in favour of the
purchaser(s) who shall thereupon be registered as the
holder(s) thereof. The recuwipt of the Company for the
purchase money shall be a good discharge to the
purchaser(s).

- (g) If the Company shall not give a Sale Notice to the proposing
transferor he shall, not later than the thirtieth day afterx
the expiry of the time allowed for giving a Sale Notice, be
at liberty to transfer all or any of the shares included in
the Tranafer Notice to any person pursuant to a bona fide
sale at any price not less than the price apecified in the

- Transfer Notlce or the falr value determined as aforesald
{whichever is the lower) after deducting, {where
appropriate), any net dividend or other distribution

- declared or made after the date of the Tranafer Notice and

to be retained by the proposing tranaferor, and the

proposing transferor shall not be required to give a

Transfer Notlce in respect thereof during the said period of

thirty days., Provided that the Directors shall have the

powers confexred by paragraph (a) hereof to decline to
register any transfer so made.

(h} Whenever any member of the Company whe is employed by the

Company in any capacity is dismissed from such employment or
ceased to be employed by the Company, the Directors may at
any time not later than sixty days after his dismissal or
hie ceasing to be employed resolve that such member do
retire, and thereupon he shall (unless he has already served
a Transfer Notlce) be deemed to have served a Transfer
Notice pursuant to paragraph (b} of this Article and to have
specified therain the falr value to be certified in
accordarze with paragraph {d) of this Article. Notice of

- tlie passing of any such Resolution shall forthwith be given -

- to the member affected thereby.

FORFEITURE OF SHARES

8. In Regulation 18 of Table A the words "and all expenses that may
have bean incurxed by the Company by reason of such non-payment*
shall e added at the end of the first sentence of said Regulation.




GENERAL MEETING

9. Every notice convening a general meeting shall comply with the
provisions of Section 372 (3) of the Act as to giving information
to members in regard to theix right to appoint proxies.

10. subject as hereinafter provided if at any adjourned meeting a
quorum is not present within half an howr from the time appointed
for the adjourned meeting, the meeting shall be dissolved.
provided that Lf a meeting to consider only a resolution or
resolutions for the winding up of the Company and the appointment
of a Liquidator be adjourned, and if at such adjourned meeting a
quorum is not present within half an hour from the time appointed
for the adjourned meeting, such of the members present in person or
by proxy shall constitute a guorum. Regulation 41 of Table A shall
be modified accordingly.

11. In Regulation 43 of Table A the words "the members present®™ shall
be held to be deleted and the words "the persons present, being
members or proxies for members" shall be inserted in lieu thereof.

12. In Regulation 46 of Table A paragraphs (b} to (d) inglusive and the
part of said Regulation following thereon shall be held to be
delete and the words "{b) by any member present in person or by
proxy and entitled to vote" shall be inserted in lieu thereof.

VOTES OF MEMMERS

13, It shall puffice that Instruments appointing proxies be deposited
at the registered office of the Company at least 24 hours before
the time for holding the meeting, asnd Regulation 62 cf Table A
shall be modified accordingly.

DIRECTORS

14, The minimum number of the Directors shall be determined by the
Company in general meeting but failing such determination shall be
one. In the event of the minimum number of Directors fixed by or
pursuant to these Articles or Table A being one, a sole Director
shall have authority to exercise all the powers and discretions by
Table A or these Articles expressed to be vested in the Directors
generally.

15. A Director shall not be required to hold shares of the Company in
order to qualify for office as a Director but he shall be entitled
to receive notice of and attend and speak at every general meeting
of the Company and at every separate mreting of the holders of any
class of shares in tha capital «f the Company.

ALTERNATE DIRECTORS

i6. (a) Any Director (other than as Alternate Director} may at any
time appoint any person to be his Aiternate (hereinafter
called an "Alternate Director") and may at any time

LA N I Vg
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(b)

(e)

T {q)

17. (aj
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terminate such appolntment.

The appointment of an Alternate Director shall determine on
the happening of any event which if he were a Director would
cause him to vacate such office or if the Director concerned
(hereinafter called "his principal®) iuases to be a
Director.

An Alternate Director shall be entitled to receive Notice of
Meetings of the Directors and to attend and where applicable
vote ap & Director and to be counted in the quorum at any
guch meeting at which his principal is not personally
present and generally at such meetings to werform all
functions of his principal as a Director. If his principal
is for the time being unable to act through ill health or
digability an Alternate Director’'s signature to any
resclution in writing of the Directors shall be as effective
as the signature of his wrincipal. An Alternate Director
Bhall not (save as aforesaid) have power to act as a
Director nor shall he be deemed to be a Director for the
purvoses of these Articles nor the agent of his principsal,
but he shall, in the execution of his duties as afoyesald,
be pubject to the provisions of the Articles with regard to
Directors.

An Alternate Director shall be entitled to contract and be
interested in and benefit from contracts or arrangements and
to be repaid expenses and to be indemnified to the same
extent muzatis mutandis as if he were a Director, but he
shall not be entitled to receive any remuneration rrom the
Company in respect of his appointment as Alternate Director.

DIRECTORS’ INTERESTS

o Director or intending Director shall be disqualifiea by
uis offlce from contracting with the Company either as

vend. . ¢ r7haser, lessor, customer or otherwise nor shall
wny o978 ., sxact or any contract or any transaction or
airan i ont (whether or not constituting a contract) antered
into with or by or on behalf of the Company with any company
or partnership of or in which any Director shall be a member
or otherwisa interested be avoided nor shall any Director so
contracting or being such member or so interested be liable
to account to the Crmpany for any profit realised by any
such contract, transaction cr arrangement by reason only of
such Director holding that office or of the fiduclary
relationship thereby established, provided that the fact of
his being interested therein and the nature of his interest
be dicclosed by him at the meeting of Directors at which the
contract, transaction or arrangement is first taken into
consideration, if his interest then exists, or in any other
cage at the firet meeting of the Directors after the
acquisition of his interest; and such Director may vote and
have his vote counted in respect of any such contract,
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transaction or arrangement and shall be counted in the
gquorum precant at the meeting. Provided, if the Director be
a pole Director or if all the Directors be interested in the
contract, transaction or arrangement, the contract,
transactlion or arrangement may only be entered into by the
Company in general meeting, and before the contract,
transaction or arrangement is entered into the Director or™
Directors must disclose his or their interxest to the
meeting;

(b) For the purposes of this Regulationi-

{iy 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
contract, transaction or arrangement inrwhich a
specified parson or clase of persons is interests
shall be deemed to be a disclosure that the Director
has an interest in any such transaction uf the nature
and extent so specified; and

(i) an interest of which a Director has no knowledge and
of which it is unreadonable to expect him to have
knowledge shall not be treated as an interest of his;

(c) If a question arises at a meeting of Directors or of a
Committee of Directors as to the right of a Director to
vote, the guestion may before the conclusion of the meeting,
be referred to the Chairman of the meeting and his ruling in
relation to any Director other than himeelf shall be final
and conclusive.

GRATUITIES AND PENSIONS

The Directors may establish and wmaintain or procure the
establishment and maintenance of any non-contributory pension or
superannuation funde for the benefit of and give or procure the
giving of donations, gratulties, pensions, allowances or emoluments
to any persons who are or were at any time in the employment or
service of the Company or of any company which is the holding
company or a subsidiary company of the Company whether or not they
have held any salaried employmant or office in the Company or such
other company, and the wives, widows, families and dependents of

of any such persons, and also establish and subsidise or subscribe
to any institutions, asoociations, clubs or funde ctalculated to be
for the benefit of or to advance the interests and wellbeing of the
Company or of any such other company as aforesaid and make payments
for or towards the insurance of any such persons as aforesaid and
subscribe or guarantee money for charitable or benevolent objects
or for any exhibition or for any public, general or wseful oblect
and do any of the matters aforesaid either alone or in conjunction
with any such other Company aforesaid. Any Director shall be
entitled to partlcipate in and retain for his own benefit any such
donation. gratulty, pension, allowance or emclument and may vote in




19.

20.

21.

- 10 -

\

favour of the exercise of any of the powers aforesaid
notuithstanding that he is or may become interested therein.

DISQUALIFICATION AND_REMOVAL OF DIRECTORS

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

(a) becomes apparently insolvent or makes any arrangement or
composition with his creditors generally;

{b) he is or may be suffering from mental disorder and either:-

(i) he is admitted to hospital in pursuance of an
application for admission fox treatment under the
Mental Health Act, 1983 or, in Scotland, an
application for admission under the Mental Health
(Scotland) Act, 1884; or

{ii) an order is made by a court having jurisdiction
(whether in the United Kingdom ox elaawhere) in
matters concerning mental disorder for his detention
or for the appointment of a receiver, curator bonis
or other person to exercise powers with respect to
his property or affairs; {

(¢) * resigns his office by notice in writing to the Company;

>

(d) hasa his abpointment cancelled by the Company in general
meeting; g
(e) becomes prohibited by law from beiné’a Director or ceases to

be a Director by virtue of any provision of the Act; or

(£) ghall for more than six consecutive months have been absent
without permission of the Directors from meetings of the
Directers held during that period and the Directors resolve
that his office be vacated.

ROTATION OF DIRECTORS

The Directors shall not be subject to retirement by rotation and
accordingly Regulations 73 to 75 of Table A shall not apply and in
Regulation 76 the words “other than a Director retiring hy
rotation™ shall be del-ted and all other references in Table A to
retirement by rotation shall be disregarded.

PROCEEDINGS OF DIRECTORS

(a}) The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their proceedings
as they think fit. A Director may and the Secretary at the
reguaat of a Dirsctor shall call a meeting of the Directors.
7t shall not be necesaary to give notice of a meeting to a
Director who is absent from the United Kingdom. Questions
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23.

({b)
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(a)

(b)
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arising at a meeting shall be decided by a majority of
votes. In the case of an eguality of voctes, the Chairman
shall have a second or casting vote. A Director who is also
an Altqf;ate Director shall be entitled in the absence of
his principal to a separate vote on behalf of his principal
in addition to his own votng

The quorum necessary for the transaction of all husiness of
the Directors shall be two-thirds of the Directors for the
time being (determined in accordance with Regulation 14
hereof) or iLf their number i@ not three or a multiple of
three, the number nearest two-thirds, present in person or
represented by an hlternate Director appointed under
Regulation 16 hereof;

A Resolution in writing, signed or approved by letter,
telegram, telex or cablegram by all the Directors entitled
to receive notice of a meeting of Directors or by a sole
Director or by all the members of a committee or by =a gole
member of a committee shall be as valid as a resolution duly
pasgsed at a meeting of the Directors or of such a committee.
When signed, a resolution may consist of several documents
each signed by one ox more of the persone aforesaid; A
Resolution signed by an Alternate Director need not also be
gsigned by his principal and if it is signed by a Director
who has appointed an Alternate Director it need not be
signed by the Alternate Directoxr in that capacity.

THE SEAL

If the company has a seal it shall only be used with the
authority of the Directors or of a Committee of birectors.
The Directors may determine whe shall sign any instrument to
which the aeal is affied and unless otherwise so determined
it shal? aigned by a Director and by the Secretary or
second L..zactor.

The Company may exercise the powers conferred by Section 39

of the Act with regard to having an official seal for use
abroad, and such powers shall be vested in the Directors.

ACCOUNTS

‘The hAccounts and other documents to ke prepared by the Directors

shall be prepared in accordance with $Soction 229, Section 235 and
Schedule 7 of the Act.

HOTICES

Every Notice to be given by the Company will be sent by pre-paid
letter post, cable, telex or telegram to the registered address,
or, Lf appropriate, to thie address for the time being supplied for
the purpose to the Secretary of the Cumpany by the person entitled
to receive the same; every Notice to bo sent by letter post to an




25,

26,

27.
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address within the United Kingdom shall be deemed to have been
served on the expiry of twenty four hours from the time of posting
and every Notice to be sent by Airmail to an address outwith the
United Kingdom shall be deemed to have been served on the expiry of
ten daya from the time of posting and every Notice sent by cable,
telex or telegram shall be deemed to have been served on the expiry
of twelve lhours from the time when the cable, telex or telegram was
dispatched by or on behalf of the Company. In the case of joint
holders of a share all Notices shall be given to the joint holders
whose name stands first in the Register of Members in respect of
the joint holding and Notice so given shall be sufficlent Rotice to
all the joint holders. R member whose registered address iz not
within the United Kingdom and who gives the Company an address
within the United Kingdom at which notices may be given to him,
shall be entitled to have notices given to him at that address.

WINDING UP

If the Company shall be wound-up any Director, Agent, Trustee or
Member of the Company alone or jointly with any other person may
become a purchaser of property belonging to the Company.

INDEMNITY

Every Director or other Officer of the Company shall be entitled to
be indemnified out of the assets of the Company against all iocsses
or liability which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation
thereto, including any liability incurred by him in defending any
proceedings whether civil or criminal in which judgment 1is given in
his favour or in which he is acquitted or in connection with any
application undex Section 727 of the Act in which relief is granted
to him by the Court and no Director or other officer shall be
liable for any loss, damage or misfortune which may happen to be
incurred by the Company in the execution of the duties of his
office or in relation thereto., But these Articles shall only have
effe-’ insofar as the provisions are not avolded by Section 310 of
the Act.

The Directory may from time to time require any person whose name
is enterel in the Register of Members of the Company to furnish
them with any information which they may consider necessary for the
purpose of determining whether or not the Company is a Clese
Company within the meaning of Section 414 (1) of The Income &
Corporation Taxes Act, 1988; and if such reguirement is not
complied with they may with-hold any dividends or other payments
otherwise due or becoming due in respect of the shares registered
in the name of such person.
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COMPANIES FORM Mo. 122

sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Comparies

Name of company

Notice o consolidation, division,

For official use

P = =y

[ e

Company number

1189464

gives notica that:

By Ordinary Resolution dated 27th September 1991 the authorised share
capital of the Company was decreazsed from £2,628,200 to £200 by the
canceli~tion of £2,628,000 8% Redeemable Convertible Non-Cumulative
Preferred Shares of £1 each. following the purchase of these shares in
accordance with the Company's Articles.

L
Signed KZWI\’ W“ Designationt Secretaries

Date 9 Octobur 1991

Presentor’s name address and

reference sif anr):
Paull & Williamsons

Solicitors

Investment House

6 Union Row

Aberdeen

Ref: L0272009/LFC/MJT

For official Use
General Section

s il

. .
LoaOnirs

S s :ﬂ:ﬂ:?&j;'%
IS HOUER

Post room




COMPANIES FORM No. 169
teturn by a company purchasing -

fts own shares
i m:*«*::‘ ARy
Woedmc a'i-mt;'vz'h:n.‘er Ao "E‘E‘
PursLant to section 169 of the Conjpanies Act 1985 Eb[{ﬂf:ﬂ'* BN
L g e@ - ;
‘ea {290¢; 199
§ o e E ,
Plaase do nat ?{ Ma. Sdob's N i ©8%7 (j 19 |
write in caper ! e WA AN N
. this mlnrgin ) “Wuﬁﬁ.af..m%awj
To the Registrar of Companies E‘la&?sc;g cneom‘r,lxs
For official use  Company number For Iniand Revenus
i’!enbsn ::mn;;le‘;tf:z i- - -i- - T - -i use only.
agibly, pref
lhg;f!lz*piry;:f:i' ! T 1189464
bold blcek lettering  Name of company
- ingort full name * NABORS EUROPE LIMITED
of company
Note

This return mustba  Shares were purchased by the company under section 162 of the above Act as

delivered to the follows;
Registrar within a

puricd of 28 days 8% Red. Con.
beginning with the Class of shares
first date on which Non-Cum. Prefl

shares to which it

relatas were delivered
to the company Number of shares
purchased 2,620,000

Nominal value of
each share :£1.00

Date{s} cn which the
shares were delivered P
to the company 27 Sept. 1991

§ A private company Maximurm prices paid §
is not requirad to for each share £1.00
give this information

Minimum prices paid §
for each share £1.00

The aggregate amount paid by the company for the shares
to which this raturn relates was: £2,520,000 v

Stamp duty payable pursuant to section 66 of the Finance Act
1986 on the aggregate amount at 50p per £100 or part of £1060 £Nil (Exempt)

# Insert
tor, . .
El;fgmiy Slgned Designation} Secretaries Date 16th October, 1991
Receiver, e
Adrninistrator,
Administrative
Receiver or

Receivar Presentor’s name address and For official Use

{Scotlsnd) as reference (if any): Soneral Section Post room
cppropriste

Paull & Williamsons, .
Investment House,

Sbondenn " 189 €00 SRR TOUSE
. DQ.
Aberdeen AB9 8 10 JAN 1992

P L

Ref : LO272009/LFC/MJT/LM 104 m




