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The Companies Acts

Private Company Limited by Shares

ARTICLES OF ASSOCIATION
of

HUNTING OILFIELD DUTCH HOLDINGS LIMITED

DEFINITIONS AND INTERPRETATION

1. Definitions

11 In these articles

“heard” means the board of directors for the time being of the company or those directors
present at a duly convened meeting of the directors at which a quorum s present,

“committee” means a committee of the board duly apponted pursuant to these articles,

“director” means a director for the time being of the company,

“electronic address” means a number or address used for the purposes of sending or receiving
documents or information by electronic means,

“electronic form” and “electromc means” apply with the meanings with which they apply
the Companies Act 2006,

“hard copy form” applies with the meaning with whtch 1t applies in the Companies Act 2006,

“Statutes” means every statute (including any statutory mstrument, order, regulation or
subordinate legislation made under 1t) for the time being in force concerning companics and

affecting the company,

“Table A” means Table A i the Schedule to the Companies (Tables A to F) Regulations 1985
(ncluding any statutory modification of it in force at the time these articles become binding on
the company, but excluding any statutory modification of it not in force at that time),

“these articles” means these articles of association (including such regulations in Table A as
apply to the company) as originally adopted or as altered by the company from time to time and
reference to any numbered article 1s to the corresponding article in these articles,

“writing” includes the representation or reproduction of words, symbols or other information 1n
such form (including 1n electronic form or by making it available on a website) that it can be
read or seen with the naked eye and a copy of it can be retained

12 References in regulation 1 of Table A to “these regulations” shall be read as including a
reference to these articles  Headings to these articles are mserted for convenience only and shall

not affect their construction
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13 Except 1nsofar as 1s stated to the contrary or the context otherwise requures, a reference to a
statute, statutory provision or regulation includes any amendment, consohdation, re-enactment
or replacement of it 1n whole or part for the time being in force

14 References to the execution of anything sent or supplied 1n electronic form mclude references to
its being executed by such means and ncorporating such information as the board may from
time to tiume stipulate for the purpose of establishing its authenticity and integrity

2. Table A

21 The regulations contained 1n Table A (as modified by these articles) shall apply to the company
except 11 so far as they are excluded by or are inconsistent with these articles Regulations 2, 8,
23,24, 40, 41, 54, 60 to 63 (inclusive), 64, 65, 67, 76 to 78 (inclusive), 83, 89, 94 to 99
(inclusive), 108, 111, 112, 115, 116 and 118 of Table A, and provisions inserted in Table A by
the Companies Act 1985 (Electronic Communications) Order 2000, shall not apply to the

company
SHARE CAPITAL
3. Power to allot shares
31 Subject to the Statutes and without prejudice to any nights attached to any existing shares, any

share may be 1ssued with such nights or restrictions as the company may by ordinary resolution
determine or, i the absence of any such determination or n so far as such ordinary resolution

does not make specific provision, as the board may determine

4, Redeemable shares

41 Subject to the Statutes and without prejudice to any rights attached to any existing shares, shares
may be 1ssued which are to be redeemed or which are hable to be redeemed at the option of the
company or of the holder on such terms and in such manner as may be provided for by these
articles Subject to article 4 2, any such redemption may be on such terms and in such manner as

may be provided for by these articles

42 Article 4 3 shall take effect from the time that section 685 of the Companies Act 2006 comes
into force and these articles shall be read and construed accordingly

43 Any redemption of shares may be on such terms and in such manner as the company may by
ordinary resolution determine or, in the absence of any such determination or 1n so far as such
ordinary resolution does not make spectfic provision, as the board may determine

5. Disapplication of statutory pre-emption provisions

51 The provisions of neither section 89(1) of the Companies Act 1985 nor section 561 of the
Companies Act 2006 shall apply to the share capital of the company (present and future)

6. Alteration of share caprtal

61 Subject to the Statutes, the company may by special resolution reduce 1ts share capital, any
capital redemption reserve, any share premium account or other distributable reserve in any
way

7. Execution of certificates

71 Every certificate for shares or other securities of the company shall be 1ssued and supplied in

hard copy form under the seal or in such other manner as the board, having regard to the terms
of 1ssue and the Statutes, may authorise, and each share certificate shall specify the shares to
which it relates, the distinguishing number (1f any) of the shares and the amount paid up on the
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81

91

10.

101

i1.

12.

1211

13.

131

shares The board may determine, either generally or 1n relation to any particular case, that any
signature on any certificate need not be autographic but may be applied by some mechanical or
other means, or printed on the certificate, or that certificates need not be signed

LIEN AND FORFEITURE

Company’s hen

The company shall have a first and paramount lien on every share for all montes (whether
presently payable or not) called or payable at a fixed time in respect of that share, and the
company shall also have a first and paramount lien on alfl shares registered n the name of any
person (whether solely or jointly with others) for all monies owing to the company from him or
his estate, either alone or jomntly with any other person, whether as a member or not and whether
such monies are presently payable or not The board may at any time declare any share to be
wholly or partly exempt from the provisions of this article The company’s lien on a share shall

extendito any amount payable i respect of 1t

Forfeiture

Subject to the Statutes and these articles, a forfeited share shall become the property of the
company and may be sold, re-allotted or otherwise disposed of on such terms and in such
manner as the board determines exther to the person who was before the forfeiture the holder or
to any other person, and at any time before sale, re-allotment or other disposition the forferture
may be cancelled on such terms as the board think fit Where for the purposes of its disposal a
forfeited share 1s to be transferred to any person the board may authorise some person to
execute an mstrument of transfer of the share to that person

TRANSFER OF SHARES

Instrument of transfer

The instrument of transfer of a share {(which shall, unless the board shall determine otherwise,
be i hard copy form) may be 1n any usual format or in any other format which the board may
approve and shall be executed by or on behalf of the transferor and, unless the share 1s fully

paid, by or on behalf of the transferee

Right te refuse registration

The board may, n 1ts absolute discretion and without giving any reason, decline to register any
transfer of any share, whether or not 1t 1s a fully paid share

PROCEEDINGS AT GENERAL MEETINGS

Quorum

No business shall be transacted at any general meeting unless a quorum s present Two persons
entitled to vote upon the business to be transacted, each being a member or a proxy fora
member or a duly authorised representative of a corporation, shall be a quorum Provided that, 1f
and for so long as the company has only one member, that member present n person or by
proxy or (if that member 15 a corporation) by a duly authorised representative shall be a quorum

Procedure if a quorum is not present

If a quorum 1s not present within half an hour of the time appointed for a general meeting, the
meeting, (f convened on the requisition of members, shall be dissolved, 1n any other case 1t shall
stand adjourned to such day and at such time and place as the board may determine, and 1f at the
adjourned meeting a quorum 1s not present withm half an hour from the time appomted for the

meeting, the members present shall be 2 quorum
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Procedure if a single member company

If the membership of the company falls to one member or, having been one member, mcreases
to more than one member, an appropriate statement of such event shall together with the date of
that event be entered in the register of members in accordance with section 352A of the
Companies Act 1985 (or, once that section 1s repealed, section 123 of the Companies Act 2006)

Joint and corporate holders

For all purposes, including the execution of any appointment of proxy, resolution 1n writing,
notice or other document (including anything sent or supplied in electronic form) executed or

approved pursuant to any provision of these articles,

1511 n the case of a share registered in the name of joint holders, execution by any one of
such joint holders shall be deemed to be and shall be accepted as execution by all the

jont holders, and

1512 n the case of a member which s a corporation, execution by any director or the
secretary of that corporation or any other person who appears to any officer of the
company (acting reasonably and in good faith) to have been duly authorised to execute
shall be deemed to be and shall be accepted as execution by that corporation

Right to demand a poll

A poll may be demanded at any general meeting by any member (or his proxy or, in the case of
a corporation, his duly authorised representative) entitled to vote at the meeting Regulation 46

of Table A shall be modified accordingly

Voting

Subject to any rights or restrictions as to voting attached to any shares by the terms on which
they were ssued or by or in accordance with these articles or otherwise

1711 on ashow of hands every member who 1s present 1n person or (if a corporation) by
one or more duly authorised representatives shall have one vote, as shall each proxy

present, and

1712  on a poll every member shall have one vote for every share of which he 1s the holder

Proxies

The board may (but, subject to the Statutes, need not) allow appointments of proxies to be
delivered to the company m electronic form, and 1f 1t does 1t may make such appointments
subject to such stipulations, conditions or restrictions, and require such evidence of vahd

execution, as the board thinks fit

If the appointment of a proxy 1s

1821 1n hard copy form, it shall be executed under the hand of the appointor or of his
attorney authorised in writing or, 1f the appotntor Is a corporation, either under 1ts seal
or under the hand of an officer, attorney or other person authorised to execute 1t,

1822 1 electronic form, 1t shall be executed by or on behalf of the appointor

For the appointment of a proxy to be valid

1831 not less than 48 hours before the time appotnted for holding the relevant meeting or
adjourned mesting




(@) the appointment shall be delivered to the office or to such other place as the
company shall direct or (if sent by electronic means) to any electronic
address to which the company 1s deemed in accordance with the Compamies
Act 2006 to have agreed that it may be sent, and

) the power of attorney or other authority (1f any) under which it 1s executed,
or a copy of such power or authority certified notanally or 1n some other
way approved by the board, shall be delivered 1n hard copy form (or such
other form as the board may pernut) to the office or to such other place (or,
if the board permits, such electronic address) as the company shall direct,

1832 n the case of a poll taken more than 48 hours after 1t 1s demanded, the appointment
and such power of attorney or other authority or copy shall be so delivered not earher
than the demand and not less than 24 hours before the time appomted for the taking of |

the poll, and

1833  where a poll 1s not taken forthwath but 1s taken not more than 48 hours after 1t was
demanded, the appointment and such documents shall be delivered at the meeting at
which the poll was demanded to the chairman of the meeting or to any director

but notwithstanding this an appointment of a proxy may be accepted by the directors at any time
prior to the meeting at which the person named 1n the appointment proposes to vote (or, where a
poll 1s demanded at the meeting, but not taken forthwith, at any time prior to the taking of the

poll)

18 4 The appointment of a proxy shall be tn any usual format or any other format that the board may
approve and may relate to more than one meeting A member may appoint more than one proxy
in relation to a meeting, provided that each proxy is appointed to exercise the rights attached to
a different share or shares held by im The appointment of a proxy shall be deemed to include
all the relevant member’s rights to attend and speak at the meeting and vote 1n respect of the
share or shares concerned (but so that each proxy appointed by that member may vote on a !
show of hands notwithstanding that the member would only have had one vote if voting 1n
person, and may demand or join in demanding a poll as 1f the proxy held the share or shares
concerned) and, except to the extent that the appointment comprises instructions to vote in a
particular way, to permit the proxy to vote or abstain as the proxy thinks fit on any business
properly dealt with at the meeting, including a vote on any amendment of a resolution put to the
meeting or on any motion to adjourn The appointment shall, unless the contrary 1s stated mit,
be as valid for any adjournment of the meeting as for the meeting to which 1t relates

185 A vote given or poll demanded by proxy or by the duly authortsed representative of a
corporation shall be valid, notwithstanding the previous determmnation of the authonity of the
person voting or demanding a poll, unless notice of such determination was recerved by the
company at the office (or at such other place at which the appointment of proxy was duly
deposited or, where the appontment of the proxy was sent to the company 1n electrontc form, at
the electronic address at which the appointment was duly received) not later than the last time at
which an appointment of proxy should have been deposited or dehivered in order to be vahd for
use at the meeting or on the holding of the poll at which the vote was given or the pol!

demanded -
NUMBER OF DIRECTORS
19. Number of directors
19 1 Unless otherwise determined by ordinary resolution, the number of directors shall not be subject

to any maximum and the mmimum number of directors shall be one
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ALTERNATE DIRECTORS

Appointment, removal and cessation

Any director other than an alternate director may by notice 1n writing appoint any person to be
an alternate director and may remove from office an alternate director so appomted by him  An
alternate director shall cease to be an alternate director if his appointor ceases to be a director

Alternate acting for more than one director

When an alternate director 15 also a director or acts as an alternate director for more than one
director, such alternate director shall have one vote for every director so represented by him
who 1s not present (in addition to his own vote if he 15 himself a director) and shall be counted
in the quorum as a corresponding number of directors provided that at least one other director

(or alternate director) s participating

POWERS OF DIRECTORS

Power to change the company’s name

Article 22 2 shall take effect from the trme that section 77 of the Companies Act 2006 comes
into force and these articles shall be read and construed accordingly

Subject to any directions given by the company 1n general meeting by special resolution, the
board may from time to time change the name of the company to any name considered by the
board to be advantageous, expedient or otherwise desirable

DELEGATION OF POWERS

Committees

The following sentences shall be mserted n place of the first sentence of regulation 72 of Table
A

“The directors may delegate any of their powers to any committee consisting of one or
more persons Any committee shall have the power (unless the directors direct
otherwise) to co-opt as a member or as members of the commuttee for any specific
purpose any person or persens not being a director or directors of the company”

The power to delegate contained in this article shall be effective in relation to the powers,
authortties and discretions of the board generally (none of which shall be deemed incapable of
delegation to a commuttee) and shall not be limited by the fact that n certain articles, but not in
others, express reference 1s made to particular powers, authorities or discretions being exercised

by the board or by a commuttee authorised by the board

APPOINTMENT AND REMOVAL OF DIRECTORS

Casual vacancy

The company may by ordinary resolution appoint a person who 1s willing to actas a director
either to fill a vacancy or as an additional director

Majority shareholders’ right to appoint and remove directors

Any member or members holding a majonity 1n nominal amount of the 1ssued ordinary share
capital which confers the nght to attend and vote at general meetings may at any time appoint
any person to be a director, whether as an additional director or to fill a vacancy, and may
remove from office any director howsoever appomted Any such appointment or removal shall
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be effected by notice in writing to the company executed by the relevant member or members
Any such appointment or removal shall take effect when the notice 1s delivered to the office or
to the secretary, or 1s received in electronic form at the company’s electronic address, or s
produced at a meeting of the board Any such removal shall be without prejudice to any claim
that a director may have under any contract between him and the company

Death of a sole member

In any case where as the result of the death of a sole member of the company the company has
no members and no directors, the personal representatives of such deceased member shall have
the night by notice n writing executed by them and delivered to the office or to the secretary, or
received 1n electronic form at the company’s electronic address, to appoint a person to be a
dtrector of the company and such appomtment shall be as effective as iIf made by the company

in general meeting
No age limit for directors
There shall be no age limit for directors of the company

DISQUALIFICATION

Disqualification
Regulation 81 of Table A shall be amended by substituting for paragraphs (c) and (¢)

“(c) he becomes, n the opinion of all his co-directors, incapable by reason of mental
disorder of discharging his duties as a director, or”, and

“(e) he 1s otherwise duly removed from office ”

REMUNERATION OF DIRECTORS

Ordinary remuneration and extra remuneration
Regulation 82 of Table A shall be amended by the addition of the following

“Such remuneration shall be divided between the directors (1f more than one) in such
proportion and manner as the directors may unammously determine or, in default of
such determination, equally, except that any director holding office for less than a year
or other period for which remuneration is paid shall rank in such division in proportion
to the fraction of such year or other period during which he has held office Any
director who, at the request of the board, performs special services or goes or resides
abroad for any purpose of the company may recetve such extra remuneration by way
of salary, commisston or participation in profits, or partly in one way and partly in
another, as the board may determine ”

Directors’ expenses

The directors (including alternate directors) may be paid all travelling, hotel, and other expenses
properly and reasonably incurred by them in connection with their attendance at meetings of
directors or committees or general meetings or separate meetings of the holders of any class of
shares or of debentures of the company or otherwise in connection with the discharge of their

duties
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PROCEEDINGS OF DIRECTORS

Quorum

The quorum for the transaction of business of the directors may be fixed by the directors and
unless so fixed at any other number shall be two, provided that

3111 ifand so long as there 1s only one director the quorum shall be one, and

3112 forthe purposes of any meeting held pursuant to article 37 to authorise a director’s
conflict, 1f there 1s only one director besides the director concerned and directors with

a similar interest the quorum shall be one

A person who holds office only as an alternate director shall, if his appointor 1s not present, be
counted 1n the quorum

Notice to directors outside the United Kingdom
Regulation 88 of Table A shall be amended by substituting for the sentence

“It shall not be necessary to give notice of a meeting to a director who 1s absent from
the United Kingdom ™

the following sentence

“Notice of every meeting of directors shall be given to each director or his alternate
director, including any director or alternate director who may for the time being be
absent from the United Kingdom and has given the company his address (which may
be or include an electronic address) outside the United Kingdom

The final sentence of regulation 66 of Table A shall accordingly not apply to the company

References 1n this article to a director shall include references to an alternate director who at the
relevant time ts entitled to receive notice of and to attend a meeting of the board or, as the case

may be, the relevant committee

Sole director

If and so long as there 1s ontly one director that director shall, notwithstanding anything to the
contrary 1n these articles, have authority to exercise all the powers, authorittes and discretions
vested in the board or the directors generally, these articles shall be read and construed

accordingly

Regulation 90 of Table A shall be amended by deleting the words “or a sole continuing
director” and “or director”

Resolution n writing

A resolutton 1n wniting such as 1s referred to n regulation 93 of Table A executed by any
relevant director, alternate director or member of a commuttee may be evidenced by letter, a
document 1n electronic form executed by the relevant person, or by any other means which the
directors may approve from time to time

Participation at meetings by telephone

Any director (including an alternate director) or other person may participate in a meeting of the
directors or a commuttee of which he 15 a member by means of a conference telephone or similar
communicating equipment whereby all persons participating in the meeting can hear each other
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Resolutions and decisions of the kind normally made or taken at a physical meeting of the
directors or a committee 1n accordance with these articles can accordingly be so made or taken
even 1f no persons so participating are physically present with each other Such a meeting shalt
be deemed to take place where the largest group of those participating 1s assembled or, 1f there
1s no such group, where the chairman of the meeting 15

In determining whether the quorum requirements fixed by or in accordance with these articles
are fulfilled, all directors participating in the meeting in accordance with this article shall be
counted n the quorum

Directors’ interests

Except to the extent that article 37 apphes or the terms of any authority given under that article
otherwise provide, and without prejudice to such disclosure as 1s required under the Act, a
director (including an altemate director) shall be counted for the purposes of calculating
whether there 15 a quorum and shall be entitled to vote at a meeting of directors or of a
commuittee on any resofution concerning a matter in which he has, directly or indirectly, an
interest or duty which 1s material and which conflicts or may conflict with the interests of the

company
Conflicts of interest requiring board authorsation

This article shall take effect from the time that section 175 of the Companies Act 2006 comes
into force and these articles shali be read and construed accordingly

The board may, provided the quorum and voting requirements set out below are satisfied,
authorise any matter that would otherwise involve a director breaching his duty under the
Companies Act 2006 to avoid conflicts of interest

Any director (including the director concerned) may propose that the director concerned be
authorised 1n relation to any matter the subject of such a conflict Such proposal and any
authority given by the board shall be effected in the same way that any other matter may be
proposed to and resolved upon by the board under the provisions of these articles, except that
the director concerned and any other director with a similar interest

3731 shall not count towards the quorum at the meeting at which the conflict 1s considered,

3732 may, if the other members of the board so decide, be excluded from any board
meeting while the conflict 1s under consideration, and

3733  shall not vote on any resolution authorising the conflict except that, if he does vote,
the resolution will still be valid if it would have been agreed to 1f his vote had not been

counted
Where the board gives authority in relation to such a conflict

3741 the board may (whether at the time of giving the authority or at any time or times
subsequently) impose such terms upon the director concerned and any other director
with a similar interest as it may determine, including, without limitation, the exclusion
of that director and any other director with a similar interest from the receipt of
information, or participation in discussion (whether at meetings of the board or

otherwise) related to the conflict,

3742 the director concerned and any other director with a similar interest will be obliged to
conduct himself 1n accordance with any terms imposed by the board from time to time

n relation to the conflict,




38.

381

382

39.

391

392

40.

40 1

41,

411

412

.

3743 any authority given by the board n relation to a conflict may also provide that where
the director concerned and any other director with a simlar interest obtains
information that 1s confidential to a third party, the director will not be obhiged to
disclose that information to the company, or to use the information 1n relation to the
company’s affairs, where to do so would amount to a breach of that confidence,

3744  the terms of the authority shall be recorded in writing (but the authornity shall be
effective whether or not the terms are so recorded), and

3745  the board may withdraw such authority at any time

Secretary

Subject to the Statutes, the board may appoint a company secretary for such term, at such
remuneration and upon such condittons as the board may think fit, and any secretary so
appointed may be removed by the board If thought fit, two or more persons may be appointed
as jont secretaries The board may also appoint from time to time on such terms as it thinks fit

one or more assistant or deputy secretaries

Nothing 1n these articles shall preclude the board from taking advantage of the exemption in
section 270(1) of the Companies Act 2006 (under which a company 1s not required to have a
secretary) once that section 1s 1n force, and all references to the secretary in these articles shall

be read and construed accordingly

THE SEAL

Sealing

If the company has a seal it shall only be used with the authority of the board or of 2 committee
The board may determme who shall sign any instrument to which the seal 1s affixed and unless
otherwise so determined 1t shall be signed by a director and by the secretary or a second

director

Without limiting the board’s or any committee’s powers pursuant to regulation 101 of Table A,
the board or a committee authorised to do so by the board may authorise any person to use the

seal by sending or supplying that authority in electronic form and 1ts doing so shall constitute a
determinatton 1n such a case that that person may sign any instrument to which the seal 1s to be

affixed pursuant to that authority

Official seal

In accordance with section 39 of the Act the company may have an official seal for use m any
territory, district or place outside the United Kingdom

DIVIDENDS

Payment of dividends

The payment by the board of any unclaimed dividend or other monies payable on or in respect
of a share into a separate account shail not constitute the company as trustee in respect of such
monies Any dividend which has remained unclaimed for 12 years from the date when 1t
became due for payment shall, if the board so resolve, be forfeited and cease to rematn owing

by the company
The board may retain any dividend or other monies payable on or in respect of a share on which

the company has a lien and may apply the amount retamed 1n or towards satisfaction of the
debts or other habtfities in respect of which the hen exists

(22405240 01) 10
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Dividends may be declared or paid 1n any currency and the board may agree with any member
that dividends which may at any time or from time to time be declared or become due on his
shares m one currency shalt be paid or satisfied in another, and may agree the basis of
conversion to be apphed and how and when the amount to be paid in the other currency shall be
calculated and paid and for the company or any other person to bear any costs involved

COMMUNICATIONS

Means of communications to be used

Except to the extent that these articles provide otherwise, and subject to compliance with the
Statutes, anything sent or supplied by or to any person, including the company, under these
articles may be sent or supplied, whether or not because the Statutes requtre 1t to be sent or
supplied, 1n any way (includig, except in the case of anything supplied to the company, by
making 1t available on a website) in which documents or information required to be sent or
supplied may be sent or supphed by or to that person 1n accordance with the Companies Act

2006

Except insofar as the Statutes require otherwise, the company shall not be obliged to accept any
notice, document or other information sent or supplied to the company m electronic form unless
it satisfies such stipulations, conditions or restrictions (including, without limitation, for the
purpose of authentication) as the board thinks fit, and the company shall be entitled to require
any such notice, document or information to be sent or supplied in hard copy form instead

In the case of joint holders of a share, all notices, documents or other information shall be given
to the jomnt holder whose name stands first tn the register of members in respect of the jount
holding and shall be deemed to have been given to all the joint holders  Any agreement by that
holder that notices, documents and other information may be sent or supplied in electronic form
or by bemg made available on a website shall be binding on all the joint holders

A member whose registered address 1s not within the United Kingdom and who notifies the
company of an address within the United Kingdom at which notices, documents or other
information may be served on or delivered to him shall be entitled to have such things served on
or delivered to hum at that address (in the manner referred to above), but otherwise no such
member shall be entitled to recerve any notice, document or other information from the
company Such address may, at the board’s discretion, be an electronic address but the board
may at any time without prior notice (and whether or not the company has previously sent or
supplied any documents or information n electronic form to that electronic address) refuse to
send or supply any documents or information to that electronic address

When information deemed received

Any notice, document or other information

4311 if sent by the company by post or other delivery service shall be deemed to have been
recerved on the day (whether or not it 1s 2 working day) following the day (whether or
not 1t was a working day) on which 1t was put in the post or given to the delivery agent
and, in proving that it was duly sent, it shall be sufficient to prove that the notice,
document or information was properly addressed, prepaid and put in the post or duly

given to the delivery agent,

43 12 f sent by the company by electronic means n accordance with the Statutes shall be
deemed to have been recetved on the same day that it was sent, and proof that 1t was
sent in accordance with guidance 1ssued by the Institute of Chartered Secretaries and
Administrators shall be conclusive evidence that it was sent,
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44.

44 1

45,

451

4572

43 13 if made available on a website in accordance with the Statutes shall be deemed to have
been received when notification of its availability on the website 15 deemed to have
been recerved or, if later, when 1t 15 first made available on the website,

43 14 not sent by post or other delivery service but served or delivered personally or left by
the company at the address for that member on the register shall be deemed to have
been served or delivered on the day (whether or not it was a working day) and at the

time it was so left

Service of notice on person entitled by transmisston

Where a person 1s entitled by transmission to a share, any notice, document or other tnformation
may be sent or supplied to him by the company n any manner in which 1t might have been sent
or supplied to the holder if that person had not become so entitled, and as 1f that person’s
address were that noted in the register as the holder’s registered address or were the electronic
address (if any) spectfied by the holder Otherwise, any notice, document or other information
sent or supplied to any member pursuant to these articles shall, notwithstanding that the member
15 then dead or bankrupt or that any other event giving rise to the transmission of the share by
operation of law has occurred and whether or not the company has notice of the death,
bankruptcy or other event, be deemed to have been properly sent or supplied in respect of any
share registered 1n the name of that member as sole or joint holder

INDEMNITY

Indemnity, provision of funds and insurance

Subject to, and to the extent not avoided by, the Statutes but without prejudice to any indemnity
to which he may otherwise be entitled

4511 any person who 1s or was at any tune a director, secretary or other officer (unless the
office 1s or was as auditor) of the company or of any of its group undertakings (as
defined in the Act) may be indemmified out of the assets of the company to whatever
extent the board may determine against any costs, charges, expenses, losses and
habulities sustamed or incurred by hum i the actual or purported execution of his
duties or 1n the exercise or purported exerctse of his powers or otherwise 1n connectton
with his office, and whether or not sustained or incurred 1in connection with any
neghgence, default, breach of duty or breach of trust by him in relation to the
company or the relevant group undertaking,

4512 the board shall have power to provide funds to meet any expenditure incurred or to be
incurred by any person who 1s or was at any time a director, secretary or other officer
of the company or its holding company (as defined 1n the Act) other than an auditor in
defending any criminal or civil proceeding 1 connection with any negligence,
default, breach of duty or breach of trust by him in relation to the company or any of
its group undertakings, any tnvestigation, or action proposed to be taken, by a
regulatory authority 1n that connection, any application under the Act, or in order to
enable him to avoid incurring any such expendrture, and

4513  every auditor of the company may be indemnified out of the assets of the company to
whatever extent the board may determine agamnst any hability incurred by him in
defending any proceedings, whether civil or crimmnal, m which judgment 1s given in
his favour or in which he 1s acqurtted or 1n connection with any apphication in which
relief 1s granted to hum by the court from lhability for negligence, default, breach of
duty or breach of trust it relation to the company

The board may purchase and mantain insurance at the expense of the company for the benefit
of any person who 1s or was at any time a director or other officer (unless the office 1s or was as
auditor) or employee of the company or of any subsidiary undertaking of the company or of any
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body corporate in which the company has an interest (whether direct or indirect) or who 15 or
was at any time a trustee of any pension fund or employee benefits trust in which any employee
of the company or of any such subsidiary undertaking or body corporate 1s or has been
interested, indemnifying such person against any liabihity which may attach to him, and any loss
or expenditure which he may incur, n relation to anything actually or allegedly done or omutted
to be done by him as a director, officer, employee or trustee, whether or not 1t involves any
neghgence, default, breach of duty or breach of trust by him n relation to the company or the
relevant undertaking, body corporate, fund or trust
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(2}

(3)

(%)

(5)

To employ the funds of the Tompany in *he development zard
expansion of the business of ihe Company and all or any of 1ts
subsidiary or associated companies and in any other company
whether now existing or hereafter to be formed and engaged in
any like business as that of the Company or of any other industry
ancillary thereto or which can conveniently be carried on in
connection therewtth.

To make or do or assist in making or deing such arrangf:-ments and
things as may be considered desirable with a view to causing the
business of any such company, association or firm as aforesaid to
be carried on economically and profitably or of promoting the
success thereof by mutual assistance and by co-operation with one
another or with the Company or by any other means and to
perform any services or undertake any duties to or on behalf of
and‘\in any other manner assist any such company, association or
firm as aforesaid and either without remuneration or on such
terms as to remuneration as may be agreed.

To guarantee the payment of dividends on any shares o: the
capital of any of the corporations, companies Or associations in
which this Company has or may at any time have an interest, and
to become surety wn respect of, endorse or otherwice guarantee
the payment of the principal of or :nterest on any shares, scrip,
bonds, coupons, mortgages, debentures, debenture steck,
securities, notes, acceptances, drafts, bills of exchange or
evidences of indebtedness issued or created by any such
corporations, Companies or associations.

To become surety for or guarantee the carrying out and

performance of any and all contracts, leases and obligations of




(6)

7

(3)

9}

every kind of any corporation, company or association, any of
whose shares, scrip, bonds, coupons, mortgages, debentures,
debenture stock, securities, notes, drafts, acceptances, bills of
exchange or evidences of indebtedness, are at any time held by oc
for this Company, or in which this Company 1is interested or with
which it is associated and to do any acts or thungs designed to
protect, preserve, tmprove or enhance the value of ar such
shares, scrip, bonds, coupons, mortgages, debentures, debenture
stock, securities, notes, drafts, bills of exchange or evidences of
indebtedness.

To organise, incorporate, reorganise, finance, and to aid and assist
financially or otherwise companies, corporations, syndicates.
partnerships, and associations of all kinds, and to underwrite or
guarantee the subscription of shares, stocks, debentures,
debenture stock, bonds, loans, obligations, securities or notes of
any kind, and to make and carry into effect arrangements for the
issue, underwriting, resale, exchange or distribution thereof.

To carry on all kinds of promotion business, and, in particular, io
form, constitute, float, lend money to, ass't, manage and control
any companies, associations or undertakings whatsoever.

To vary the wvestments and holdings of the Company as may
from time to ume seem desirable.

To carry on all or any of the businesses of repa:rers,
manufacturers' agents, factors, merchants, manufaclurers,
designers, importers, exgorters, installers, hirers, letters on hire,
maintainers, shippers, providers of techmical advice, assitance,
supervision and support, maintenance, INspection. instaflat on ard
repair fac:lities in connect:or with ail types of agtwvit/ reflec 10

the drilling for and muring of ~vdrecarbons, mirerals, res. ot ard




(10)

(11)

petroleum r~-oducts and gases, ind performers of all other
services ancillary thereto, distributors and agents for the sale of,
and dealers in equipment and machinery of all kinds for use in the
production of o1l and petroleum products and natural gas, and of,
and in engineering equipment, plant, machinery, components,
accessories and suoplies of every use and description, engineering
consultants, production  planners, prototype designers,
draughtsmen and technicians, designers, distributors, factors,
manufacturers, and merchants of and dealers in mouldings,
shapings, weldings, pressing, assemblies, repetition work and
machined castings, iron, steel and brass founders, moulders and
converters, metallurgists, boilermakers, smiths and fitters, wire
drawers, tube makers, tin plate workers, sheet metal
manufacturers, workers and dealers, tinners, galvanisers, platers,
annealers and enamellers, plastic workers and moulders,
mullwrights, electrical and mechanical plant movers, haulage and
transport contractors, motor, mechanical, electrical, civil and
genera! engineers, proprietors and letters on hure, designers,
builders and repairers of, and dealers in m. *or and other vehicies,
garage proprietors, carriers, railway, forwarding, passenger and
treight agents and general merchants.

To carry on the business oif commission agents, factors, general
merchants and dealers in every description of gocds, exporters
and importers, CONCESSIONAINES, wholesale and retail iraders,
carriers, warehousemen, designers, advertising contractors or
agents, or trustees, brokers or agents for the Company.
To manufacture, refine, repawr, ourchase, sell, exocrt, mpors,
deal 1n or let on hire all kinds cf gocds, subsiarces anrt oiaer

articles which may b= advantageous 10 the Company or Which 2ry

o




(13)

(14)

(15)

(i6)

of the customers or other compantes having -“ealings with the

Company may from time to time require.

To carry on any other activity and do anything of any nature
which may seem to the Company capable of being conveniently
carried on or done by the Company in connection with the above,
or may seem to the Company calculated directly or indirectly to
benefit the Company.

To purchase, take on lease or licence or in exchange, or appiy for
or hire, or renew, or otherwise acquire and hold for any estate or
interest, and to sell, let, licence or otherwise dispose of 1in whole
or in part, any lands, buildings, machinery, rights, stock-in-trade,
business concerns, choses in action, and any other real and
personal property of any kind wncluding all of the assets of the
Company and to perform any services or render any consideration
and to construct, equip, alter and maintain any buildings, works
and machinery necessary or convenient for the Company's
business and in each case for any consideration which may be
thought fit.

To enter into partnership or any other arrangement fcr sharing
profits or joint adventure or co-operation with 2ny company
carrying on, engaged in or about to carry On OF engage :n any
business or transaction capable of being conducted so as directly
or indirectly to benefit the Company, and 1o subsicise or
otherwise .s515t any such company.

To invest and deal with moneys of the Company not immediately
required in or upcn such investments (other than shares In the

Company) and n such manner as may from time to time seem

expedient.

To lend money 1o such companies with or withous se driiy and




(17)

(18)

(19)

(z0)

otherwise on such terms as may seem expedient.

To guarantee, gre t indemnities 1n respect of, 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 performance of the contracts or obligations and the
repayment or payment of the principal and premium of and
interest and dividends on any securities or obligations of any
company whether having objects or engaged or intending to
engage in business similar to those of the Company or not.

To borrow a.:d raise money and to secure or discharge any debt or
obligation of or binding on the Company in such manner as may be
thought fit and in particular by mortgages and 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 as may be thought expedient of

s e i

securities of any description.

To draw, make, accept, indorse, discount, execute and issuc
promissory notes, bills of exchange, shipping documents and other
negotuiable or transferable instruments, and to buy, sell and deal in
foreign currencies.

To grant pensions, allowances, gratuities and bonuses to evisting
or former employees and officers (including Directors) of the
Company or of any company in which the Company {directly or
through c:her companies) holds shares or of any predecessor in
business of the Company or of 1ts holding company, or to their
dependants or relations or connections, anc o —ake payme~r1s
towards insurance for any such purpose, and to esiablsh or

support trusts, funds or schemes (whether contributors er non-




contributory) for any such purposes or any other institutions,
trusts, funds, schemes, clubs and conveniences calculated to

benefit any such persons.

-

{(21) To oromote or assist in promoting any company or companies in

any part of the world and to subscribe shares therein in or other
securities thereof for the purpose of carrying on any business
which the Company 1s authorised to carry on or for any other

purpese which may seem directly or indirectly calculated to

benefit the Company.

(22) To amalgamate with any other company In any manner

whatsoever {whether with or without a liquidation of the

Company).

(23) To procure the Company to be registered or recogrused mn any

country or place in any part of the world.

-

(24) To compensate for loss of office any Directors or other officers

of the Company and to make payments to any persons whose
T office, employment or dities may be t.rminated by virtue of any

transaction in which the Company 1s engaged.

(25) To pay out of the funds of the Company the costs, charges ard

expenses of and incidental to the formation and registration of
the Company, and any company promoted by the Company and the
issue of the capital of the Comgany and any such other company
and of and incidenta! to the negotiations between the promozers
preliminarv to the formation of the Company, and also all cosis
and expenses of and ncidental to the acquis:tion by the Company
of any property or assets and of and ncidental to the
accomplishment of all cr any formalities which the Companv may

think necessary or proper :n connec™on with any of the mat-ers

aforesaid.
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(26)

@7

(28)

(29)

(30)

(31)

To wnsure with any other company azainst losses, damages, risks
and liabilities of all kinds whica may aifect the Company.

To act as directors or managers of or to appoint directors or
managers of any subsidiary company or of any other company 1n
which the Company is or may be interested.

To contribute by donation, subscription, guarantee or otherwise to
any public, general, charitable or useful object whatever.

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

To do all or any of the abov« things in any part of the world, and
either as principals, agents, trustees, contracters or otherwise,
and either by or through agents, sub-contractors, trusiees,
subsidiaries or otherwise.

To do all such other things as are incidental or conducive to the

above objects or any of them.

And 1t 1s hereby dectared that the word "company" in this clause shall

(except where referring to the Company) be deemed to include any person or

partnership or other bedy of persons, whether incorporated or not incorporated, and

whether domiciled 1n Great Britain or elsewhere, and the intention 1s that the

obju_ts specified in each paragrarh of thius clause shall, except if at all where

otherwise expressed, be in nowise limited or restricted by reference to or inference

from the terms of any other paragragh or, the name of the Company, or the order :n

which such objects are stated, but may be carried out 1n as full and ample a manrner

and shall be construed in as wide a sense as if each of the said paragraphs cefined

the objects of a separa.e and independent company.

4. The hiability of the members ts limited.




WE, the several persons whose Names Addresses and
Descriptions are subscribed, are desirous of being formed
into a Company in pursuance of this Memorandum of Asgssocilation,
and we respectively agree to take the number of shares in the

capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND NUMBER OF SHARES TAKEN
DESCRIPTIONS OF SUBSCRIBERS BY EACH SUBSCRIBER
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