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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7336189

The Registrar of Companies for England and Wales, hereby certifies that
CONTINENTAL SHELF 3519 LIMITED

1s this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of 1ts
registered office is in England/Wales

Given at Companies House on 4th August 2010
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in accordance with
~™ Section 9 of the
Compames Act 2006
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Application to register a company

1T1S

LASERFGRM

A fee is payable with this form
Please see How to pay’ on the last page

—~

J What this form s for

What this form 1s NOT for |
You cannot use this form to |
a imited hatnlity partnership

this, please use form LL INO

You may use this form to register a
private or public company

Part

1

Company details

= Filmg m thus form

Please complete in typescnpt of in
bold black capitals

All fields are mandatary unless
specified or indicated by *

A1)

Company details

I Please show the proposed company name below

© Duplicate names

Proposed company
name mn full @

For official use

'Contlnental Sheif 519 Lamited

HEEEEEEN

Duplicate names are not permitted A
Irst of registered names can be found
onourwebsite There are vanous rules,
that may affect your choice of name
More information 15 available at

www companieshouse gov uk

A2

Company name restrictions &

Please tick the box only if the proposed company name contains sensiitve
or restricted words or expressions that require you to seek comments of a
government department or other specified body

(] 1 confirm that the proposed company name contams sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of therr response

© Company name restrictions

Adist of sensttive of resincled words
or expressions that require consent
can be found in guidance avalable
on our website

www companieshouse gov uk

Exemption from name ending with ‘'Limited’ or 'Cyfyngedig' ©

Please tick the box 1f you wish to apply for exemption from the requirement to
have the name ending with 'Limited’, ‘Cyfyngedig’ or permitted alternative

1 1confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig' or permitted alternative

© Name ending exemption

Only prvate companes thal are
imited by guarantee and meet ather
specific requirements are ehgible lo
apply for this

For more delails, please go to our
website

wiw companieshouse gov uk

Company type O

rPlease tick the box that describes the proposed company type and members'
liability {only ane box must be ticked)

O Company type

If you are unsure of your company's
type, please go 1o our website

BIS

[[1  Public imited by shares www companieshouse gov uk
[x]  Private imited by shares
(7 Prvate imited by guarantee
(]  Prvate unlimited with share capital
L] Pnvate unimited without share capital
Department for Buslness CHFP(25

Innovatien & Salls

0510 version 4 0
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Application to register a company

Situation of registered office ©®

Please tick the appropnate box below that describes the situation of the
proposed registered office {only one box must be ticked)

[x] England and Wales
] wales

] Scotland

] Northern Ireland

€ Registered office
Every company must have a
registered office and this s the
address to which the Registrar will
send corespandence

For England and Wales compan:es,
the address must be in England or
Wales

For Welsh, Scottish or Northem
Ireland companies, the address must
be in Wales, Scotland or Northern

Ireland respectively

A

Registered office address ©

rPlease give the reqistered office address of your company

Building name(numberlc/o McGragors LLP,5

Street Bld Bailey
[
Post town Endon
County/Regron r
poswae [z [ [« [m] [7[5[%

© Registered office address
You must ensure that the address
shown In this sechon is consistent
with the situation indicated in
section A5

You must provide an address in
England or Wales for companies to
be registered n England and Wales

You must provide an address In
Wales, Scotland or Northern Ireland
for compantes {o be registered In
Wales, Scotland or Northern lreland

respechvely

Articles of association ©

ﬁ‘lease chgose one ophien only and tick one box only

Option 1 | wish to adopt one of the following mode! articles in its entirety Please tick
only one box
[1  Private hmited by shares
(] Private hmited by guarantee
(] Publc company

Option 2 | wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the addiional and/or amended provision{s) Please
tick only one box
(] Private imited by shares
[J Pnvate imited by guarantee
[ Public company

Option 3 [x] 1 wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this apphication

© For details of which company type
can adopt which model articles,
please go to our website
www companieshouse Gav uk

B

Restricted company articles ©

Please lick the box below If the company'’s articles are restncted

(]

O Restncted company articles
Restncted company articles are
those containing provision for
enirenchment For more defails,
please go fo our websile
www companieshouse gov uk

CHFPQ25
05/10 Version 4 §
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Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an indmvduat

For private compames the appointment of a secretary is optional, however, if you do decide to appoint a company
secretary you must provide the relevant detalls Public companies are required to appoint at least one secretary

Private companies must appoint at least ane director who 1s an indwidual Public companies must appaint at least

For a secretary who is an individual, go te Section B1, For a corporate secretary, go to Section C1, For a
director who is an indwvidual, go to Section D1, For a corporate director, go to Section E1.

T

Secretary appointments @

Please use this sechion to list all the secretary appomtments taken on formation
For a corporate secretary, complete Sections C1-C5.

Title

Full forename(s}

Surname

Former name{s) ©

|
|
|
|
-

© Corporate appointments
For corporate secretary
appoiniments, please compleie
section C1-C5 instead of
secton B

Additional appointments

1f you wish to appomt more
than one secrefary, please use
the ‘Secretary appointments’
continuation page

© Former namels)
Please provide any previous names
which have been used for business
purposes tn the iast 20 years
Marned women do not need to give
former names unless previously used
for business purposes

Secretary's service address ©

Bulding nameinumberl

Street

|

Post town

County/Region

Postcode

Country

|
I
FITFTFTV

© Service address
This 1s the address that will appear
an the pubhe record This does not
have to be your usual residential
address

Please state 'The Company's
Registered Office’ f your service
address will be recorded m the
proposed company's register

of secretanes as the company's
registered office

if you prowide your residential
address here ® wll appear on the
public record

53

Signature ©

] I consent to act as secretary of the proposed company named in Section A1,

©Q signature
The person named above consents

Signature Signature to act as secretary of the proposed
X x company
CHFPO25

05A10 Version 4 0
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Application to register a company

Corporate secretary

Corporate secretary appointments ©

Please use this section to list all the corporate secretary appointments taken
on formation

Name of corporale MD Secretaries Limited

bodyfirm

Building name/number| 141

Street Bothwell Street

Post town [Glasgow

County/Regien | L

Postcode [? I_? l? F F{ l— |7
Coundry l

€0 Addibonal apposntments
If you wish to appomnt more than one
corporate secretary, please use the
"Corporate secretary appointments’
continuation page

Registered or pnncipal address
This 1s the address that will appear
on the public record This address
must be a physical locaton for the
delivery of documents It cannol be
a PO box number (unless conlained
within a full address), DX number or
LP (Legal Pest in Scofland) number

c2

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?
2 Yes Complele Section C3 only
: + No Complete Section C4 only

B

EEA companies ©

Please give details of the register where the company file 15 kept (including the
relevant state) and the registration number in that register

Where the companyf l?cot land
fim 1s registered © r

Registration number |SC1D4 364

© EEA
A full list of countries of the EEA can
be found tn our guidance
www companieshouse gav uk

© This s the register mentioned n
Article 3 of the First Company Law
Dwective (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 1s governed If apphicable, please also gve details of the register in which
it 1s entered (including the state} and its registration number in that register

|
-

Governing law |

Legal form of the
corporate body
or firm

If apphcable, where
the company/firm s
registered © |

Regrstration number (

@ Non-EEA
Where you have provided defails of
the register {Including state) where
the company ar firm 15 registered,
you must also provide its number m
that reqister

I

Signature ©

[ [ consen},{ﬁ?’t as secretary of the proposed company named In Section A1

Signature

© Signature
The petson named above consents
{o act as corporate secretary of the

Sugnature
proposed campany
X
OR A ON BEHALF OF
IVI D SECRETARIES LIMITED CHFPD25

0510 Verson 4 0
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Application to register a company

Director appointments ©

Please use this section to list all the director appontments taken on formation
For a corporate director, complete Sections E1-E5.

Titte *

Mr

Full forename(s}

Roger Goxdon

Surname Connoen

Former name(s) @ '

Country/State of Scotland

residence ©

Nationality British

pweoto o [5 [ [ s s e
Business accupation I Sclicitor

(if any) O

|

o

o

Appointments

Pnvate compantes must appoint

at least one director who Is an
mdmvduat Publie compamies must
appoint at least two directors, one of
which must be an individual

Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years

Marned women do not need to give
former names unless previously used
for business purposes

Country/State of residence
This 1s in respect of your usual
residental address as stated in
section D4

Busmess otcupation

If you have a business occupation,
please enter here If you do nat,
please leave biank

Addihonal appomtments

if you vash to appoint more than

one director, please use the ‘Tirector
appomntments’ continuation page

Director's service address ©

Please complete the service address befow You must also fill in the director's
usual residential address in Section D4.

Bullding name/number

Johnstone hHouse, 52-54

Street ‘Rose Street
|
Post town Aberdeen
County/Region l
rotoe (3 [a 1[5 [ [L[0[5
Country '

5]

Service address

This 15 the address that wii appear
on the public recard This does noi
have fo be your usual residential
address

Piease state “The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company's registered
office

if you provide your residential
address here It will appear on the
public record

03

Signature ©

Signature

l I consent o act a&’d’\ector of the proposed company named In Section A1

Signature B -
f

X

[

Signature

The person named above consents
to act as director of the proposed
company

CHFP(25
0510 Version 4 0




Director

INOA

Application to register a company

Bl

Director appointments ©

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Title *

’Mr

Full forename(s)

John Arthur Theomas

Surname Rutherford

Former name(s) @ I

Country/State of Scotland

residence ©

Nationality ’Brlt ish

paeotor  Fo s [o fe [ fs s fe

Business cccupation ] Solicaitor

(if any) O

|

€ Appointments
Private companies must appont
at least one director who 1s an
individual Public companies must
appoint at least two directors, one of
which must be an indndual

© Former namef(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Mamed women do not need to give
former names untess previously used
for business purposes

© Country/State of residence
This 13 1n respect of your usual
residential address as stated in
Section 04

Q Business ocoupation
If you have a business occtupation,
please enter here If you do not,
pease leave blank

Additional appointments

If you wish to appoint more than

one director, please use the 'Director
appointments’ continuation page

B

Director's service address ©

Please complete the service address below You must also fi¥l in the dwector's
usual residential address in Section D4,

Building name/numberlJohnstone Eouse, 52-5H4

© Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Street | Rose Street Please state 'The Company's
Registered Office’ ff your service
| address will be recorded in the
proposed company’s register of
Fost town | Aberdeen directars as the company's registered
office
County/Region |
If you provide your residental
Postcode A l B |1 l G ' 1 ' U|D address here it will appear on the
public record
Country ’
m Signature O
] | consent to act as director of the proposed company named in Section A1 O Signature

The person named above consents

Signature Signature to act as director of the proposed
X {L\a / W X company
CHFPO25

05110 Version4 0
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Application to register a company

Corporate director

Corporate director appointments @

’ Please use this section to list ail the corporate directors taken on formation

Name of corporate I
body or firm

Building name/number

Street

Post town

County/Region

:
i rrrrr

Country '

Postcode

@ Additional appointments
If you wish to appoint more than one
corporate director, please use the
‘Carporate direcior appoiniments’
conbinuaton page

Registered or pnncipal address
This 1s the address thai will appear
on the public record This address
must be a physical location for the
delivery of docurnents It cannot be
a PO box number {unless contained
within a full address), DX number ar
LP (Legal Post in Scotland) number

2]

Location of the registry of the corporate body or firm

ts the corporate directar reqistered wittun the European Economic Area (EEA)?
2 Yes Complete Sechion E3 only
2 No Complete Section E4 only

B

EEA companies ©

Please give delails of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/ \
firm 15 registered © ‘

Registration number |

@ EEA
A full st of countnes of the EEA can
be found in our guidance
www companieshouse qov uk

© This is the register mentioned n
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give detalls of the legal form of the corporate body or firm and the law by
which it s governed If apphicable, please also give details of the register in which
it 15 entered {Including the state) and tts registration number in that register

Legal form of the
corporate body
or firm

If applicable, where
the company/iirm 1s
registered ©

If appiicable, the
registration number

|
|
Governing law ]
(
[
|

© Non-EEA
Wheve you have provided details of
the register (including state) where
the comnpany of firm is registered,
you must also prowvide its number m
that register

Signature ©

[I consent to act as director of the proposed company named in Section A1

© Signature
The person named above consents

Signature Signature o act as corporate director of the
x X propased company
CHFP025

05/10 Version 4 0




INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
2 Yes Complele the sections below
3+ No Go to Part 4 (Statement of guarantee).

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound steriing

If all your issued capital 1s in sterling, only complete Section F1 and then go to Section F4.

Class of shares Amount paid up on Amount {if any) unpaid Number of shares € Aggregate nominal value €
{E g Ordinary/Preference efc ) each share @ on each share €
Ordinary l £0 00| £1.00| 1lg 1.00
- | | B E
| ] | | E
B | | G

Totals 1 | £ 1 00
W Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency r

Class of shares Amount paid up on
(Eg Ordinary/Preference etc } each share €

on each share €

Amount {if any) unpaid

Number of shares € ‘Aggregate nominal value €

| B |

| | |

r Totals

I |
| |
| |

Currency

Amount paid up on
each share @

Class of shares
(E g Ordinary/Preference etc }

on each share €

Amount (if any} unpard

Number of shares € IAggregate nominal value €

I |

-

|
|
' Totals ‘ (

I
| | |
(

E Totals
Please give the total number of shares and total aggregate nominal value of O Total aggregate nominal value
issued share capilal Please list totat aggregate values in
different cumencies separately For
Total number of shares { 1 example £100 +€100 + 510 etc
Total aggregate £1 00
nominal value ©
© Including both the nominal value and any € Number of shares issued muttiplied by Continuation Pages
share premium nominal value of each share Please use a Statement of Capital contnuation

@ Total number of 1ssued shares i this class

page If necessary

CHFP025
0510 Version4 0




INO1

Apphication to register a company

)

Statement of capital (Prescnbed particulars of nghts attached to shares)

Please give the prescnibed pariculars of nghts attached 1o shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2

Class of share

Ordinary

i’,rescnbed particulars

Fach Shareholder has an eowal right te vote,
receave dividends and to particzpate in the
distrabution of assets on a winding up

@ Prescnbed particulars of nghts
attached to shares

The partculars are

a particulars of any voting nights,
including nghts that anse only in
certain circumstances,

b particufars of any nghts, as
respects dvidends, to participate
n a distnbution,

¢ parkicutars of any nghts, as
respects capital, to participate in a
distrbution (including on winding
up), and

d  whether the shares are to be
redeemed or are liable {o be
redecmed at the opiion of the
company or the shareholder and
any terms or conditions refating
fo redemption of these shares

A separate fable must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Capital (Prescnbed
particulars of nghts attached

to shares)' continuation page if
necessary

CHFP025
0510 Version 4 0




INO1

Application to register a company

Class of share

Prescnbed particulars
11

© Prescnbed particutars of rights
attached to shares

The particulars are

a parteulars of any voting nghts,
inctuding nghts that anse only in
certain arcumstances,

b particulars of any nghts, as
respects dividends, to paricipate
in a distnbution,

¢ parhicutars of any nghts, as
respects capital, to participate in a
distnbubion (ncluding on winding
up}, and

¢ whether the shares are to be
redeemed or are lable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a "Statement of capital
{Prescnbed particulars of nghts
attached to shares) continuation
page If necessary

CHFP025
0510 Versien 4 0
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Application to register a company

Initial shareholdings

This section should only be completed by compantes incorporating with share capital

Please complele the details below for each subscnber

The addresses will appear on the public record These do not need to be the

subscnbers' usual residential address

Initial shareholdings
Please hst the company's subscnbers
n aiphabebcat order

Please use an 'Inibal shareholdings'
continuatien page if necessary

Subscrber's detalls Class of share Number of shares | Currency Nominal value of | Amount (fany} | Amount paid
each share unpaid

“™MD Directors Limited Ordinary 1|{Sterling 190 1 00 0.00
Address

141 Bothwell Street

Glasgow

G2 7EQ
Name
fddsess
Name

Address

Name

Adc-ess

Name

Address l_

I

CHFP0Z29
0510 Version 4 9




INO1

Application to register a company

Part 4 Statement of guarantee

Is your company limited by guarantee?
2 Yes Complete the sections below
% No Go to Part5 (Statement of comphance)

Subscribers

Please complete this section If you are a subscriber of a company hmited by
guarantee The followtng statement 1s being made by each and every person
named below

t confirm that if the company I1s wound up white | am a member, or within
one year after | cease to be a member, | wall contribute to the assets of the
company by such amount as may be required for
- payment of debts and kabilities of the company contracted before |
cease {o be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contnbutors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) @ i

Surname @ r

Address © |

|
Postoode (T rrrrr

Amount guaranteed 0|

Subscnber's details

Forename(s) @

Surname @

Address @

|
|
}
posods rrrrrri

Amount guaranteed 0|

Subscnber's details

Forename(s) @ r

Surname @ i

Address © |

|
Postoode rrrrrrr

Amount guaranteed Oi

© Name
Please use capital letters

© Address
The addresses in this section will
appear on the pubhc record They do
not have to be the subscnbers’ usual
residential address

€ Amount guaranteed
Any valid currency 1s permitied

Conbinuation pages
Please use a "Subscribers’
continyation page if necessary

CHFPD25
0510 Version 4 0
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Application to register a company

Subscnber's details
Forename(s) @
Surname @
Address © [
|
Posicod (T rrrr
Amount guaranteed ©
Subscriber's detais
Forename(s) @
Sumame ©
Address ©
Postcode r—l——r[&rf I&AF
Amount guaranteed © '
Subscnber's details
Forename(s) @ l
Sumame @ r
Address ©
Postcode T T T
Amount guaranteed ©
Subscnber’s details
Forename(s) @
Surname ©
Address ©
L
Postcode HEEEEEEN
Amount guaranteed Ol
Subscnber's details
Forename(s) @
Surname @
Address ©
|
Postcode T T
Amount guaranteed Ol

€@ Name
Please use capital letters

© Address
The addresses Iin this section will
appear an the public recard. They do
net have fo be the subscnbers’ usual
residential address

© Amount guaranteed
Any vahd curency is permitted

Continuation pages
Please use a“Subsenbers’
continuation page If necessary

CHFP025
0510 Versron 4 0
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Application to register a company

Part 5

Statement of compliance

This section must be completed by all companies

Is the apphication by an agent on behalf of all the subscribers?

2 No Goto Section H1 (Statement of compliance delivered by the
subscnbers)
+ Yes Go to Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers ©

Please complete this section f the application is not delivered by an agent
for the subscribers of the memorandum of association

| confirm that the requirements of the Companies Act 2008 as 1o registration

Subscnber's signature
|

have been comphgd.xllh
£y

Signature /

Subscriber's signature

Subscnber's signature

Swynature

X

Subscriber's signature

Signature

X

Subscriber's signature

Signature

X

Subscriber's signature | Sinature

X X
Subscrber's signature | Sgnature

X X

Subscnber's signature

Signature

X

@ Statement of comphance
delered by the subscnbers
Every subscnber fo the
memorandum of assoctation must
sign the statement of comphance

CHFP025
05110 Version 4 0
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Apphcation to register a company

Subscriber's signature | Signature

X

Subscrber's signature | Signature

X

Subscnber's signature | Signature

X

Subscriber's signature | Sianature

X

Conbnuatton pages

Please use a ‘Statement of
comphance defivered by the
subscribers’ continuation page if
more subscnbers need to sign

w Statement of compliance delivered by an agent

the subscnbers to the memorandum of associahon

(Please complete this section If this application 1s delivered by an agent for

Agent's name {MCGrlgors LLp
Building namefnumber’ Johnstone House, 52-54
Street [Rose Street
|
Post town {Aber ceen
County/Region ’
oo (2 [ [1[0] [1[0[0
Country ‘7

have been complied with

1 confirm that guag]unrements of the Companies Act 2006 as to registration

[ ©innar
Agent's signature Signature /

X

CHFP025
050 Version 4 0
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Application to register a company

B Presenter information

mponant information

You do not have to give any contact snformation, but if
you do It will help Companies House if there 1s & query
on the form The contact information you give will be
visible to searchers of the public record

[&““”m Michelle Morrison

|7Cor'pany rame

|““§5Johnstone Eouse

MCGRIGORS LLP

|52—54 Rose Street

=

|7°°5'“°"‘" bberdeen

CouttyRey0n

I?E‘FFWITVFITF

'DX DX AB 32

EBERDEEN

|Telephone 01224 377300

Certificate

We will send your certficate to the presenters address
(shown above) or if Indicated to another address

shown below

(] Atthe registered office address (Given in Section A6)
[T] Atthe agents address (Given in Section H2)

W4 checiist

We may return forms completed incorrectly or
with infermation missing.

Please make sure you have remembered the

following

[] You have checked that the proposed company name Is
available as well as the vanous rules that may affect
your choice of name More informaton can be found
In guidance on our website

[ I the name of the company is the same as one
already on the reqister as permitted by The Company
and Business Names {Misceflaneous Provisions)
Regulations 2008, please atlach consent

] You have used the correct appointment sections

I Any addresses given must be a physical location
They cannot be a PO Box number (untess part of a
full service address), DX or LP {Legal Postin Scotland)
number

[ ] The document has been signed, where Indicated

(] Al relevant attachments have been Included

] You have enclosed the Memorandum of Association

] You have enclosed the correct fee

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

mw to pay

A fee of £20 is payable to Companies House to
register a company.

Make cheques or postal orders payable to
'Companies House'

@Vhere to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Regstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland:

The Regstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast

Section 243 exemption

If you are applying for, or have been granted a section
243 exemplion, please post {his whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or emall enquines@companteshouse gov uk

This form 1s available in an
alternative format Please visit the
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

CONTINENTAL SHELF 519 LIMITED (the "Company")

Each subscriber to thus memorandum of association wishes to form a company under the Compamnes
Act 2006 and agrees to become a member of the company andli) take at least one share

Name of each subscriber Authqn‘lca/mn by e%ﬁubsmber
MD Darectors Limited U(J/
FOR A
, M.D. DIRECTORS LIMITED
Dated 29 \O”l ‘\O
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

CONTINENTAL SHELF 519 LIMITED (the "Company")

EXCLUSION OF MODEL ARTICLES

None of the regulations contamed n the Compames (Model Articles) Regulations 2008
apply to the Company and these articles alone are the articles of association of the
Company

INTERPRETATION

In these articles, unless the context requures otherwise

"Act" means the Companies Act 2000,

"Acceptance” has the meaning tn article 27,

"Additional Acceptance" has the meanng 1n article 27,

"Alternate” or "Alternate Director” has the meaming given 1n article 11,

"Appointor" has the meaning 1n article 11.

" Articles" means these articles of association,

"Bankruptcy” includes mdividual insolvency proceedings mn a jurisdiction other than
England and Wales, Scotland or Nerthern Ireland which have an effect simlar to that of
bankruptcy.

"Call" has the meamng n article 33,

"Call Notice" has the meaming 1n article 33,

"Call Payment Date" has the meaning 1n article 36,

"Capitalised Sum" has the meaning n article 54,

"Chairman" has the meaning given n article 14.

"Companies Acts" means the Compames Acts (as defined 1n section 2 of the Companies
Act 2006), 1n so far as they apply to the Company,

"Company's lien" has the meaning 1n article 31,

"Director” means a director of the Company, and includes any person occupying the
position of director, by whatever name called.
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"Distribution Recipient” has the meaning given in article 49,

"Eligible Director” means a Director who would have been entitled to vote on the matter
had it been proposed as a resolution at a Directors’ meeting (but excluding any Director
whose vote 1s not to be counted 1n respect of a particular matter),

"Fully Paid" 1n relation to a Share, means that the nominal value and any premium to be
paid to the Company 1n respect of that Share have been paid to the Company,

"Holder" n relation to Shares means the person whose name 1s entered n the register of
members as the holder of the Shares,

"Offered Shares" has the meamng n article 27.

"Persons Entitled" has the meamng 1n article 54,
"Pre-emption offer" has the meaning 1n article 27,

"Proxy Notice" has the meaming given 1n article 66,

"Proxy Notification Address" has the meaning 1n article 67.
"Relevant Director” has the meaning 1n article 73,
"Relevant Rate" has the meaning in article 36,

"Relevant Loss" has the meanmng 1n article 73,
"Shareholder” means a person who 1s the Holder of a Share,
"Shares" means shares in the Company,

"Surplus Shares" has the meaning n article 27, and

"Transmittee” means a person entitled to a Share as a result of the death or Bankruptcy of a
shareholder or otherwise by operation of law

References 1n these Articles to a document mcludes, unless otherwise specified any
document sent or supphied 1 electronic form

References 1n these Articles to "writing" means the representation or reproduction of words,
symbols or other information 1 a visible form by any method or combination of methods,

whether sent or supplied 1n electronic form or otherwise

References in these Articles to Shares being "paid" means those Shares being paid or
credited as paid

Unless the context otherwise requires

(1) words importing the singular include the plural and vice versa,
{n) words importing any gender include all other genders, and
{111) words importing natural persons include corporations

-
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Words or expressions contamned in these Articles which are defined 1n the Act have the same
meaning as tn the Act n force on the date of adoption of these Articles including the
following words which are defined m the following sections of the Act

Word(s)/expression Section Number in Act
electronic form section 1168

equity share capital section 548

hard copy form section 1168

ordinary resolution section 282

special resolution section 283

subsidiary section 1159

subsidiary undertaking sectton 1162

working day sectron 1173

A reference to an article by number 1s to the relevant article of these Articles

Headings used 1n these Articles shall not affect their construction or interpretation
References to any statute or section of a statute shall include reference to any statutory
amendment, extension, modification or re-enactment of such statute or section of a statute
for the time bemng 1n force

LIMITATION OF LIABILITY OF SHAREHOLDERS

The hiability of the Sharcholders 1s litmted to the amount, if any, unpaid on the Shares held
by them

DIRECTORS’ GENERAL AUTHORITY

The Directors are responsible for the management of the Company’s business, for which
purpose they may exercise all the powers of the Company

SHAREHOLDERS’ RESERVE POWER

The Sharcholders may, by special resolution, direct the Directors to take. or refrain from
taking, spectfied action

No such special resolution invahidates anything which the Directors have done before the
passing of the resolution

DIRECTORS MAY DELEGATE

The Directors may delegate any of the powers which are conferred on them under these
articles

(a) to such person or comnuttee.
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{b) by such means (including by power of atiorney),

(c) to such an extent,

(d) in relation to such matters or territories, and
(e) on such terms and conditions,

as they think fit

If the Darectors so specify, any such delegation may authorise further delegation of the
Directors’ powers by any person to whom they are delegated

The Directors may revoke any delegation in whole or part. or alter 1ts terms and conditions

COMMITTEES

Commuttees to which the Directors delegate any of their powers must follow procedures
which are based as far as they are applicable on those provisions of these articles which
govern the taking of decisions by Directors

The Directors may make rules of procedure for all or any commuittees, which prevail over
rules dertved from these articles 1f they are not consistent with them

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by Directors 1s that any decision of the Directors
must be either a majority decision at a meeting or a decision taken in accordance with article
9

H
(a) the Company only has one Director for the time being, and
(b) no provision of these Articles requires 1t to have more than one Director.

the general rule does not apply. and the Director may (for so long as he remains the sole
Director) take decisions without regard to any of the provisions of these Articles relating to
Directors’ decision-making

All acts done by a meeting of Directors, or a commuttee of Directors or by any Director
shall, even 1f 1t 15 discovered afterwards that

(a) there was a defect in the appointment of any Director, or
(b) any Director had been disqualified from holding office, or
() any Director had vacated office or was not entitled to vote

be valid as if every such person had been duly appointed and was qualified and had
continued to be a Director and had been entitled to vote

UNANIMOUS DECISIONS

A decision of the Directors 15 taken m accordance with this article when all Elgible
Directors indicate to each other by any means that they share a common view on a matter
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Such a decision may take the form of a resolution 1n wnting where each Director has signed
one or more copies of it or to which each Eligible Director has otherwise indicated
agreement 1n writing

A decision may not be taken in accordance with this article if the Ehgible Directors would
not have formed a quorum at a Director's meeting

CALLING A DIRECTORS’ MEETING

Any Director may call a Directors” meeting by giving notice of the meeting to the Directors
or by authonsing the company secretary (if any) to give such notice

Notice of any Directors” meeting must indicate

{a) 1ts proposed date and time,

(b where 1t 15 to take place,

(©) the proposed business of the meeting, and

(d) if 1t 15 anticipated that Directors participating i the meeting will not be m the

same place, how 1t 1s proposed that they should commumnicate with each other
during the meeting

At least seven days' notice of a Directors’ meeting must be given to each Director. but the
notice need not be 1n writing

Notice of a Directors’ meeting need not be given to Directors who waive their entitlement to
notice of that meeting, by giving notice to that effect to the Company not more than seven
days after the date on wlich the meeting 1s held Where such notice 1s given after the
meeting has been held, that does not affect the validity of the meeting, or of any business
conducted at 1t

ALTERNATE DIRECTORS

Any Director (the "Appointor™) may appoint as an alternate any other Director. or another
person approved by resolution of the Directors to

(a) exercise that Director's powers, and
)} carry out that Director's responsibilines

in relation to the taking of decisions by the Directors i the absence of the alternate's
Appointor (the "Alternate” or "Alternate Director™)

Any appointment or removal of an Alternate mmst be effected by notice 1n wnting to the
Company signed by the Appointor, or 1n any other manner approved by the Directors

The notice must
(a) identify the proposed Alternate. and
(b) 1n the case of a notice of appointment. contamn a statement signed by the proposed

Alternate that the proposed Alternate 15 willing to act as the Alternate of the
Director giving the notice
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An Alternate Director may act as an Alternate Director to more than one Director and has
the same rights, in relation to any decision of the Directors as the Alternate's Appointor

Alternate Directors

(a) are deemed for all purposes to be Directors,

(b) are hable for their own acts and onussions,

(c) are subject to the same restrictions as their Appointors,
{d) are not deemed to be agents of or for thewr Appointors,

and 1 particular (but without lirmitation) each Alternate Director 15 entitled to receive notice
of all meetings of Directors and all meetings of commuttees of Directors of which his
Appomntor 15 2 member

A person who 1s an Alternate Director but not a Director

{a) may be counted as participating for the purposes of determmming whether a quorum
15 participating (but only 1f that person’s Appointor 1s not participating), and

(b) may participate 1n a unammous decision of the Directors (but only 1f his Appontor
1s an Eligible Director 1n relation to that decision and does not participate)

No Alternate may be counted as more than one Director for such purposes

An Alternate Director 1s not entitled to receive any remuneration from the Company for
serving as an Alternate Director except such part of the Altermnate’s Appomntor remuneration
as the Appontor may direct by notice 1n writing made to the Company

An Alternate Director's appointment as an Alternate terminates

(a) when the Altemate's Appointor revokes the appomtment by notice to the Company
m wniting specifying when 1t 1s to termnate,

(b) on the occurrence 1n relation to the Alternate of any event which, 1f 1t occurred
relation to the Alternate’s Appointor, would result 1n the termunation of the
Appointor's appowntment as a Director.

(c) on the death of the Altemate's Appontor, or
(d) when the Alternate's Appomntor's appointment as a Director termunates, except that
an Alternate's appointment as an Alternate does not ternunate when the Appomtor

retires by rotation at a general meeting and 1s then re-appointed as a Director at the
same general meeting

A Director who 1s also an Alternate Director has an additional vote on behalf of each
Appointor who 1s

{a) not participating in a Directors' meeting, and
0)] would have been entitled to vote 1f they were participating mn 1t

but shall not count as more than one Director for the purposes of deterrmning whether a
quorum 1§ present
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PARTICIPATION IN DIRECTORS’ MEETINGS
Directors participate in a Directors’ meeting, or part of a Directors’ meeting, when
(a) the meeting has been called and takes place in accordance with these Articles, and

() they can each commumnicate to the others any information or opiuons they have on
any particular item of the busimess of the meeting

In determuning whether Directors are participating 1n a2 Directors’ meeting, it 15 urelevant
where any Director 15 or how they commumcate with each other

If all the Directors participating 1n a meeting are not 1n the same place, they may decide that
the meeting 1s to be treated as taking place wherever any of them 1s

QUORUM FOR DIRECTORS’ MEETINGS

At a Directors” meeting, unless a quorum is participating. no proposal 1s to be voted on,
except a proposal to call another meeting

The quorum for Directors’ meetings may be fixed from time to time by an ordinary
resolution but 11 must never be less than two, and unless otherwise fixed 1t 1s two

A person holding office as an Alternate Director shall only be counted 1n the quorum 1if his
Appointor 1s not present

If the total number of Directors for the time being 15 less than the quorum requared, the
Directors must not take any deciston other than a decision

{a) to appoint further Directors, or
(b) to call a general meeting so as to enable the Shareholders to appomt further
Directors

CHAIRING OF DIRECTORS” MEETINGS

The Directors may appoint a Director to chair their meetings

The person so appointed for the ime being 1s known as the Chairman
The Dhrectors may termunate the Chairman’s appomtment at any time

If the Chairmnan 1s not participating 1n a Directors’ meeting within ten munutes of the time at
which 1t was to start, the participating Directors must appomt one of themselves to chair it

CASTING YOTE

If the numbers of votes for and against a proposal are equal. the Chairman or other Director
chairing the meeting has a casting vote unless the Chairman or other Director 1s not to be
counted as participating tn the decision-making process for quorum or voling purposes in
accordance with these Articles

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Provided he has declared the nature and extent of his interest 1n accordance with the Act, a
director 15 entitted to vote on any resolution of the Directors or of a commuttee of Directors
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concerning any contract, transaction, arrangement or proposal to which the Company 1s or 1s
to be a party and in which he or a person connected with nm within the meaning of section
252 of the Act has an interest and shall be counted in the quorum for the meeting of
Directors 1n relation to such contract, transactions, arrangement or proposal

RECORDS OF DECISIONS TO BE KEPT

The Directors must ensure that the Company keeps a record, in wnting, for at least 10 years
from the date of the decision recorded, of every unammous or majority decision taken by the
Directors Where decisions of the Directors are taken by electronic means, such decisions
must be recorded by the Directors i permanent form so that they may be read by the naked
eye

DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

Subject to these Articles and the Act, the Directors may make any rule which they think fit
about how they take decisions, and about how such rules are to be recorded or
communcated to Directors

DIRECTORS MAY CHANGE THE NAME OF THE COMPANY
The Directors may change the name of the Company
METHODS OF APPOINTING DIRECTORS

Any person who 1s willing to act as a Director, and 15 permutted by law to do so. may be
appointed to be a Director

(a) by ordinary resolution, or

{s)] by a decision of the Directors

In any case where, as a result of death, the Company has no Shareholders and no Directors,
the personal representatives of the last Shareholder to have died have the nght, by notice 1n

writing. to appomt a person to be a Director

For the purposes of article 20 2, where two or more Shareholders die in circumstances
rendering 1t uncertan who was the last to die, a younger Sharcholder 1s deemed to have
survived an older Shareholder

If as a result of death or Bankruptcy, the Company has no shareholders and no Directors, the
Transmittee of the last Shareholder to have died or had a bankruptcy order made agamst him
has the right by notice 1n wniting to appomt any natural person who 1s willing to act and 15
permutted to do so, to be a Director

TERMINATION OF DIRECTOR’S APPOINTMENT

A person ceases to be a Director as soon as

(a) that person ceases to be a Director by virtue of any provision of the Act or 1s
prohibited from being a Director by law, or

(b) a bankruptcy order 1s made against that person. or

(c) a composition 1s made with that person’s creditors gencrally in satisfaction of that
person’s debts, or
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(d) a registered medical practitioner who 1s treating that person gives a wntten opimon
to the Company stating that that person has become physically or mentally
incapable of acting as a Director and may remain so for more than three months, or

(e) by reason of that person’s mental health, a court makes an order which wholly or
partly prevents that person from personally exercising any powers or nghts which
that person would otherwise have, or

O notification 18 received by the Company from the Director that the Director 1s
resigning from office. and such resignation has taken effect tn accordance with 1ts
terms, or

(g) he has, for more than si1x consecutive months been absent without the permission

of the other Directors from meetings of Directors held during that penod and the
other Directors resolve that he has ceased to be a Director

DIRECTORS’ REMUNERATION

Directors may undertake any services for the Company that the Directors decide
Durectors are entitled to such remuneration as the Directors deterrmne

{(a) for their services to the Company as Directors, and

(b) for any other service which they undertake for the Company

A Director’s remuneration may

{a) take any form, and

) mclude any arrangements 1n connection with the payment of a pension, allowance
or gratuity, or any death, sickness or dhsabihity benefits, 10 or m respect of that
Director

Unless the Durectors decide otherwise, Directors’ remuneration accrues from day to day

Unless the Directors decide otherwise, Directors are not accountable to the Company for any
remuneration which they receive as Directors or other officers or emplovees of the
Company’s subsidianes or of any other body corporate in which the Company 1s interested

DIRECTORS® EXPENSES

The Company may pay any reasonable expenses which the Directors properly incur in
connechion with their attendance at

(a) meetings of Directors or commuttees of Directors,
(b) general meetings,
(c) separate meetings of the Holders of any class of Shares or of debentures of the

Company, or

otherwise in connection with the exercise of their powers and the discharge of their
responsibilities 1n relation to the Company
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SECRETARY

The Directors may appomt any person who 1s willing to act as the secretary for such term, at
such remuneration and upon such conditions as they may think fit and from time to time
remove such person and, 1f the Directors so decide, appoint a replacement 1n each case by a
decision of the Directors

POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

Without prejudice to the rights attached to any existing Share, the Company may 1ssue
Shares with such nghts or restrictions as may be determuned by ordinary resolution

The Company may 1ssue Shares wiuch are to be redeemed, or are hable to be redeemed at
the option of the Company or the Holder, and the Directors may determune the terms,
conditions and manner of redemption of any such Shares

DIRECTORS' POWER TO ALLOT SHARES

The Directors may offer or allot Shares, grant nghts to subscnbe for or to convert any
security into or otherwise deal in, or dispose of Shares on such terms and at such tme as
they may decide provided that

(a) the maximum norminal amount of Shares 1n respect of which the Directors are so
authonsed s £1,000, and

(b this authonty may only be exercised for a penod of five years commencing on the
date of incorporation of the Company provided that the Directors may, before such
expiry make one or more offers or agreements which would or nught require
Shares to be allotted after such expiry and the Directors may allot Shares afier
such authonty has expired 1n pursuance of every such offer or agreement as 1f the
power conferred by these Articles had not expired, and

{c) this authonty shall only apply insofar as the Company has not renewed, waived or
revoked 1t by ordinary resolution or by a wntten resolution 1 accordance with
section 282(2) of the Act

OFFERS OF NEW SHARES TO EXISTING SHAREHOLDERS

The Directors must offer any Shares which they propose to offer or allot or grant nghts to
subscnbe for or to convert any secunity mto or otherwise deal in or dispose of to
Shareholders 1n accordance with the provisions of this article 27 before allotting them to any
other person

The Dhrectors must make an offer to allot to each person who 1s a Shareholder at the date of
such offer. a proportion of the Shares being offered that 1s as nearly as practicable equal to
the proportion in nomnal value held by im of the equity share capital of the Company (the
"Pre-emption offer”) Each Pre-emption offer must be made 1n wnting to all Shareholders
on the same day and must state

(a) the aggregate number of Shares to be allotted.
(b) the terms of such allotment, and
(c) the number of Shares offered for sale to the Shareholder to whom the Pre-emption

offer 1s addressed

10
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The following conditions must be mncorporated in the Pre-emption offer

(a) if the Shareholder wishes to purchase all or any of the Shares which are subject to
the Pre-emption offer (the "Offered Shares"), he must accept such offer in writing
n accordance with the provisions of article 69 within 14 days of the date of service
of the Pre-emption offer (the "Acceptance"), and

(b) 1f the Sharcholder wishes to purchase more than the number of Offered Shares he
must indicate in the Acceptance. the maximum number of additional Shares he 1s
willing to purchase (the "Additional Acceptance"), and

(c) if within 14 days of the date of service of the Pre-emption offer there are Shares
which have not been accepted for purchase by the Shareholders, (the Surplus
Shares"), the Surplus Shares will be allocated to and deemed to be accepted by
each Shareholder who has made an Additional Acceptance, and

(d) if there are msufficient Surplus Shares to satisfy all Additional Acceptances, the
number of Surplus Shares to be allocated to each Shareholder who has made an
Additional Acceptance shall be calculated according to the proportion which the
number of Shares held by the relevant Shareholder as at the date of the Pre-
emption offer bears to the aggregate number of Shares held by all Shareholders
who have made an Additional Acceptance Each Shareholder who made an
Additional Acceptance will be deemed to agree to purchase the number of Surplus
Shares allocated to him pursuant to such calculation, and

(e) each Shareholder must no later than five working days after the allocation of
Shares to hum pay to the Company the total subscription price payable for such
Shares and upon payment of such sum, the Company must deliver a share
certificate to the relevant shareholder for the number of Shares purchased by him

If any Pre-emption offer 1s not accepted n full, the Directors may within three months after
the date of such offer dispose of any Shares referred to in the Pre-emption offer and not
allotted to any Shareholder to such person or persons as they think fit but only at the same
price and on the same terms which were specified 1n the Pre-emption offer

Sections 561 and 562(1) to {6} of the Act do not apply to the Company
COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no person 1s to be recognised by the Company as holding any
Share upon any trust, and except as otherwise required by law or these Articles, the
Company 15 not 1 any way to be bound by or recogmise any mnterest in a Share other than
the Holder's absolute ownership of 1t and all the nghts attaching to 1t [DN: USE FOR
CONTINENTIAL SHELFCOS ONLY]

The Company may recogrnuse m such manner and to such extent as it may 1n its absolute
discretion think fit any trusts in respect of Shares  If the Company does recogmise any such
trust, 1t 1s not bound to see to the execution, admunistration or observance of any trust
{whether express, unplied or constructive) 1n respect of any Shares and shall be entitled to
recognise and give effect to the acts and deeds of the Holders of such Shares as 1f they were
the absolute owners of such Shares In this article, "trust” includes any night 1n respect of
any shares other than an absolute night or any other nghts 1n transmission fDN: USE FOR
PACIFIC SHELFCOS ONLY]

11
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SHARE CERTIFICATES

The Company must 1ssue each Shareholder, free of charge, with one or more certificates m
respect of the Shares which that Shareholder holds

Every certificate must specify

{a) in respect of how many Shares and of what class 1t 1s 1ssued,
{b) the nomunal value of those Shares,

(c) the amount paid up on them,

(d) any distingmishing numbers assigned to them

No certificate may be 1ssued 1n respect of Shares of more than one class

If more than one person holds a Share, only one certificate may be 1ssued 1n respect of the
Share

Certificates must

(a) have affixed to them the Company's common seal, or

(b) be otherwise executed 1n accordance with the Companies Acts
REPLACEMENT SHARE CERTIFICATES

If a certificate 1ssued 1n respect of a Shareholder’s Shares 15

(a) damaged or defaced, or

{b) said to be lost, stolen or destroyed,

that Shareholder 1s entitled to be i1ssued with a replacement certificate 1n respect of the same
Shares

A Sharcholder exercising the right to be 1ssued with such a replacement certificate

(a) may at the same tume exercise the night to be 1ssued with a single certificate or
separate certificates,

(b) must return the certificate which 1s to be replaced to the Company 1f 1t 1s damaged
or defaced, and

(c) must comply with such conditions as to evidence, indemmity and the payment of a
reasonable fee as the Directors decide

COMPANY'S LIEN OVER PARTLY PAID SHARES

The Company has a lien (the "Company's lien") over every Share which 1s partly paid for
any part of

(a) that Share's normunal value, and

(b) any premium at which 1t was 1ssued,

12
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«©) which has not been paid to the Company, and which 1s payable immed:ately or at
some time 1n the future, whether or not a Call Notice has been sent 1n respect of 1t

The Company's ien over a Share

(a) takes priority over any third party's interest in that Share, and

(b) extends to any dividend or other money payable by the Company 1 respect of that
Share and (if the lien 1s enforced and the Share is sold by the Company) the

proceeds of sale of that Share

The Directors may at any time decide that a Share which 1s or would otherwise be subject to
the Company's Lien shall not be subject to 1t, either wholly or in part

ENFORCEMENT OF THE COMPANY'S LIEN

Subject to the provistons of this article, 1f

(2) a lien enforcement notice has been given 1n respect of a Share, and
(b) the person to whom the notice was given has failed to comply with 1t,
the Company may sell that Share 1n such manner as the Directors decide

A lien enforcement notice

(a) may only be given 1n respect of a Share which 1s subject to the Company's lien, n
respect of which a sum 1s payable and the due date for payment of that sum has
passed,

(b) must specify the Share concerned,

(c) must require payment of the sum payable within 14 days of the notice,

{d) must be addressed eirther to the Holder of the Share or to a person entitled to 1t by

reason of the Holder's death, Bankruptcy or otherwise, and

(e) must state the Company's intention to sell the Share if the notice ts not comphed
with

‘Where Shares are sold under this article

{(a) the Directors may authorise any person to execute an mstalment of transfer of the
Shares to the purchaser or a person nominated by the purchaser. and

(b) the transferee 1s not bound to see to the application of the consideration, and the
transferee’s title 15 not affected by any irregulanty m or invahidity of the process
leading to the sale

The net proceeds of any such sale (after payment of the costs of sale and any other costs of
enforemg the hen) must be applied

{a) first, in payment of so much of the sum for which the lien exists as was payable at
the date of the lien enforcement notice,

13
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(b) second, to the person entitled to the Shares at the date of the sale, but only after the
certificate for the Shares sold has been surrendered to the Company for
cancellation or a suitable indemmity has been given for any lost certificates, and
subject to a hen equivalent to the Company's hien over the Shares before the sale
for any money payable m respect of the Shares after the date of the lien
enforcement notice

A statutory declaration by a Director or the Company that the declarant 1s a Director or the
Company and that a Share has been sold to satisfy the Company's lien on a specified date

(a) 15 conclusive evidence of the facts stated n 1t as aganst all persons claiming to be
entitled to the Share, and

(b) subject to comphance with any other formahities of transfer required by these
Articles or by law, constitutes a good title to the Share

CALL NOTICES

Subject to these Articles and the terms on which Shares are allotted, the Directors may send
a notice (a "Call Notice") to a member requinng the member to pay the Company a
specified sum of money (a "Call") which 1s payable i respect of Shares which that member
holds at the date when the Directors decide to send the Call Notice

A Call Notice

(a) may not require a member to pay a Call which exceeds the total sum unpaid on
that member's Shares (whether as to the Share's nonmunal value or any amount
payable to the Company by way of premium).

b must state when and how any Call to which 1t relates 1t 15 to be paid. and
(c) may permut or require the Call to be paid by instalments

A member must comply with the requirements of a Call Notice, but no member 1s obliged to
pay any Call before 14 days have passed smce the notice was sent

Before the Company has received any Call due under a Call Notice the Directors may

(a) revoke 1t wholly or n part, or

(b) specify a later time for payment than 1s specified 1n the notice,

(c) by a further notice in wnting to the member n respect of whose Shares the Call 15
made

LIABILITY TO PAY CALLS

Liability to pay a Call 1s not extingmshed or transferred by transferring the Shares m respect
of which 1t 1s required to be paid

Jomt Holders of a Share are jomntly and severally lhable to pay all Calls m respect of that
Share
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Subject to the terms on which Shares are allotted, the Directors may, when issuing Shares,
provide that Call Notices sent to the Holders of those Shares may require them

(a) to pay Calls which are not the same, or

(b) to pay Calls at different times

WHEN CALL NOTICE NEED NOT BE ISSUED

A Call Notice need not be issued n respect of sums which are specified, mn the terms on

which a Share 1s 15sued, as being payable to the Company in respect of that Share (whether
1n respect of nominal value or premium)

(a) on allotment.
(b} on the occurrence of a particular event, or
(©) on a date fixed by or in accordance with the terms of 1ssue

If the due date for payment of such a sum has passed and 1t has not been paid, the Holder of

the Share concemned 1s treated 1n all respects as having failed to comply with a Call Notice

1n respect of that sum, and 1s hable to the same consequences as regards the payment of

wterest and forferture

FATLURE TO COMPLY WITH CALL NOTICE: AUTOMATIC CONSEQUENCES

In this article

(a) the "Call Payment Date" 1s the time when the call notice states that a call 1s
payable, unless the Directors give a notice specifying a later date, mn which case
the "Call Payment Date" 15 that later date.

{b) the "Relevant Rate" 1s

(1) the rate fixed by the terms on which the Share n respect of which the
Call 15 due was allotted,

(n) such other rate as was fixed 1n the call notice which required payment of
the Call, or has otherwise been determined by the Directors, or

(1) if no rate 1s fixed n esther of these ways, 5 per cent per annum
If a person 1s hable to pay a Call and fails to do so by the Call Payment Date
(a) the Directors may tssue a notice of intended forfeiture to that person, and

(b) until the Call 1s paid, that person must pay the Company nterest on the Call from
the Call Payment Date at the Relevant Rate

The Relevant Rate must not exceed by more than 5 percentage ponts the base lending rate
most recently set by the Monetary Policy Commuttee of the Bank of England 1n connection
with 1ts responsibilities under Part 2 of the Bank of England Act 1998

The Directors may waive any obligation to pay interest on a Call wholly or in part
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NOTICE OF INTENDED FORFEITURE

A notice of intended forfeiture-

(a) may be sent in respect of any Share 1 respect of which a Call has not been paid as
required by a Call Notice,
(b) must be sent to the Holder of that Share or to a person entitled to 1t by reason of

the Holder's death, Bankruptcy or otherwise,

(c) must require payment of the Call and any accrued 1nterest by a date which 1s not
less than 14 days after the date of the notice,

(d) must state how the payment 18 to be made, and

(e) must state that if the notice 18 not complied with, the Shares n respect of which the
Call 1s payable will be hable to be forfeited

DIRECTORS' POWER TO FORFEIT SHARES

IT a notice of intended forferture 1s not comphed with before the date by which payment of
the call 15 required n the notice of intended forfeiture, the Directors may decide that any
Share 1n respect of which 1t was given s forfeited, and the forfeiture 1s to include all
dividends or other moneys payable 1n respect of the forfeited Shares and not paid before the
forferture

EFFECT OF FORFEITURE
Subject to these Articles the forferture of a Share extmguishes

(a) all interests 1n that Share, and all claims and demands against the Company n
respect of it, and

) all other nights and habilities incidental to the Share as between the person whose
share it was prior to the forfeiture and the Company

Any Share which 1s forfeited 1n accordance with these Articles

(a) 1s deemed to have been forfeited when the Directors decide that it 1s forfeited,
(b) 1s deemed to be the property of the Company, and
{c) may be sold. re-allotted or otherwise disposed of as the Directors think fit

If a person's Shares have been forfeited

(a) the Company must send that person notice that forfeiture has occurred and record
1t in the register of members,

(b that person ceases to be a member in respect of those Shares.

(©) that person must surrender the certificate for the Shares forferted to the Company
for cancellation,
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(d) that person remains liable to the Company for all sums payable by that person
under these Articles at the date of forferture 1n respect of those Shares, including
any interest (whether acerued before or after the date of forfeiture), and

(e) the Directors may waive payment of such sums wholly or mn part or enforce
payment without any allowance for the value of the Shares at the time of forfeiture
or for any consideration received on their disposal

At any time before the Company disposes of a forfeited Share. the Directors may decide to
cancel the forfeiture on payment of all Calls and interest due 1n respect of it and on such
other terms as they think fit

PROCEDURE FOLLOWING FORFEITURE

If a forfeited Share 1s to be disposed of by being transferred, the Company may receive the
consideration for the transfer and the Directors may authonse any person to execute the
mstrument of transfer

A statutory declaration by a Director or the Company that the declarant 1s a Director of the
Company and that a Share has been forfeited on a specified date

(a) 1s conclusive evidence of the facts stated 1n 1t as against all persons claimung to be
entitled to the Share, and

(b) subject to compliance with any other formalities of transfer required by these
Articles or by law, constitutes a good title to the Share

A person to whom a forfeited Share 1s transferred 1s not bound to see to the application of
the consideration (1if any) nor 15 that person's title to the Share affected by any irregularity 1in
or mvahdity of the process leading to the forfeiture or transfer of the Share

If the Company sells a forfeited Share, the person who held 1t prior to its forfeiture 1s
entitled to receive from the Company the proceeds of such sale. net of any commission, and
excluding any amount which

(a) was. or would have become, payable. and
(b) had not, when that Share was forfeited, been paid by that person 1n respect of that
Share,

but no mnterest 1s payable to such a person in respect of such proceeds and the Company 1s
not required to account for any money camed on them

SURRENDER OF SHARES

A member may surrender any Share

(a) 1n respect of which the Directors may 1ssue a notice of intended forfetture,
(b) which the Directors may forfeit, or
(c) which has been forferted

The Directors may accept the surrender of any such Share

The effect of surrender on a Share 1s the same as the effect of forferture on that Share
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A Share which has been surrendered may be dealt with in the same way as a Share which
has been forfeited

SHARE TRANSFERS

Shares may be transferred by means of an mstrument of transfer in any usual form or any
other form approved by the Directors, which 1s executed by or on behalf of the transferor

No fee may be charged for registening any wnstrument of transfer or other document relating
to or affecting the title to any Share

The Company may retain any instrument of transfer which 1s registered

The transferor remains the Holder of a Share until the transferee’s name 1s entered m the
register of members as Holder of 1t

The Drirectors may refuse to register the transfer of a Share, and 1f they do so, the instrument
of transfer must be returned to the transferee with the notice of refusal (which must contain
the reasons for the refusal) unless they suspect that the proposed transfer may be fraudulent

Save as expressly permutted by these Articles, a Shareholder must not enter mto any
arrangement where the terms upon which that Shareholder holds any Shares are to be varied
if as a result any interest in those Shares 15 vaned, disposed of or created or extingmshed

Notwithstanding any other provision of these Articles, the Directors must not register a
transfer of any Share or any interest in any Share to any munor, undischarged bankrupt,
trustee 1n bankruptcy or person of unsound mind

TRANSMISSION OF SHARES

If title to a Share passes to a Transmttee. the Company may only recognise the Transmittee
as having any title to that Share

A Transmittee who produces such evidence of entitlement to Shares as the Directors may
properly require

(a) may, within 28 clear days of written notice to that effect. choose either to become
the Holder of those Shares or to have them transferred to another person (and 1if no
choice 1s made by the Transmttee, he shall be deemed to have elected to become
the Holder of those Shares), and

(») pending any transfer of the Shares to another person, has the same rights as the
Holder had save that the Transrmttee does not have the rnight to attend or vote at a
general meeting. or agree to a proposed wrniten resolution, 1n respect of Shares to
which he 15 entitled, by reason of the Holder’s death or Bankruptcy or otherwise,
unless he becomes the Holder of those Shares

Article 42 shall apply to the notice referred to in article 43 2(a) as 1f 1t were an mstrument of
transfer executed by the member and the event resultng n title to the Share passing to the
Transnuttee had not occurred

EXERCISE OF TRANSMITTEES’ RIGHTS

Transmittees who wish to become the Holders of Shares to which they have become entitled
must notify the Company mn writing of that wish
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If the Transmttee wishes to have a Share transferred to another person, the Transmittee
must execute an instrument of transfer in respect of 1t

Any transfer made or executed under thus article 15 to be treated as 1if 1t were made or
executed by the person from whom the Transmmttee has denved nghts mn respect of the
Share, and as 1f the event which gave nise to the transnussion had not occurred

TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice 1s given to a Shareholder in respect of Shares and a Transmuttee 1s entitled to
those Shares, the Transmuttee 15 bound by the notice 1f 1t was given to the Shareholder
before the Transnuttee's name or the name of the person nominated under article 43 2 has
been entered i the regaster of members

FRACTIONAL ENTITLEMENTS

If on any consohidation and division or sub-division of Shares members are entitled to
fractions of Shares, the Directors may

(a) sell the Shares represenung the fractions to any person (including the Company)
for the best price reasonably obtamnable, and

(b) distribute the net proceeds of sale in due proportion among the Holder of the
Shares

Where any Holder's entitlement to a portion of the proceeds of sale amounts to less than a
mmmum figure determined by the Directors, that member's portion may be distributed to an
orgamsation which 15 a chanty for the purposes of the law of England and Wales. Scotland
or Northemn [reland

The person to whom the Shares are transferred 1s not obhged to ensure that any purchase
money 15 recerved by the person entitled to the relevant fractions

The transferee's title to the Shares 1s not affected by any irregulanty in or mvalidity of the
process leading to their sale

PROCEDURE FOR DECLARING DIVIDENDS

The Company may by ordinary resolution declare dividends. and the Directors may decide
to pay intenim dividends

A drvidend must not be declared unless the Directors have made a recommendation as to 1ts
amount Such a dividend must not exceed the amount recommended by the Directors

No dividend may be declared or paid unless 1t 1s mn accordance with Shareholders
respective nghts

Unless the Shareholders™ resolution to declare or Directors” decision to pay a dividend, or
the terms on which Shares are 1ssued, specify otherwise, 1t must be paid by reference to each
Shareholder’s holding of Shares on the date of the resolution or decision to declare or pay it

If the Company’s share capital 1s divided into different classes, no intenim dividend may be

paid on Shares carrying deferred or non-preferred nghts 1f] at the time of payment, any
preferenhal dividend 1s 1 arrears
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The Directors may pay at intervals any dividend payable at a fixed rate 1f 1t appears to them
that the profits available for distribution justify the payment

If the Directors act 1n good fath, they do not mcur any hability to the Holders of Shares
confernng preferred nghts for any loss they may suffer by the lawful payment of an intenm
dividend on Shares with deferred or non-preferred nghts

CALCULATION OF DIVIDENDS

Except as otherwise provided by these Articles or the nghts attached to the Shares, all
dividends must be

(a) declared and pard according to the amounts paid up on the Shares on which the
dividend 1s paid, and

(b) apportioned and paid proportionately to the amounts paid up on the Shares durmg
any portion or portions of the peniod 1 respect of which the dividend 1s paid

If any Share 1s 1ssued on terms providing that 1t ranks for dividend as from a particular date,
that Share ranks for dividend accordingly

For the purposes of calculating dividends, no account 1s to be taken of any amount which
has been paid up on a Share 1n advance of the due date for payment of that amount

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

In these Articles, the "Distribution Recipient" means, in respect of a Share on which a
divadend or other sum 15 payable

(a) the Holder of the Share, or

(b) if the Share has two or more joint Holders, whichever of them 1s named first in the
register of members., or

(c) 1f the Holder ts no longer entitled to the Share by reason of death or Bankruptcy,
or otherwise by operation of law, the Transnuttee

Where a dividend or other sum which 1s a distribution 1s pavable 1n respect of a Share. 1t
must be paid by one or more of the following means

(a) transfer to a bank or building society account specified by the Distnbution
Recipient erther 1n writing or as the Directors may otherwise decide, or

(b) sending a cheque made payable to the Distnbution Recipient by post to the
Distnnbution Recipient at the Distnbution Recipient’s registered address (1f the
Distribution Recipient 1s a Holder of the Share). or (in any other case) to an
address specified by the Distribution Recipient erther in wniting or as the Directors
may otherwise decide. or

(c) sending a cheque made payable to such person by post to such person at such
address as the Distribution Recipient has specified erther in wnung or as the

Directors may otherwise decide, or

(d) any other means of payment as the Directors agree with the Distnbution Recipient
either in wnting or by such other means as the Directors decide
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NO INTEREST ON DISTRIBUTIONS

The Company must not pay interest on any dividend or other sum payable in respect of a
Share unless otherwise provided by

(a) the terms on which the Share was 1ssued, or
(b) the provisions of another agreement between the Holder of that Share and the
Company

UNCLAIMED DISTRIBUTIONS

All dividends or other sums whuich are.

(a) payable 1 respect of Shares, and

(b unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the Directors for the benefit of the Company
until claimed

The payment of any such dividend or other sum into a separate account does not make the
Company a trustee n respect of it

If

(a) 12 years have passed from the date on which a dividend or other sum became due
for payment, and

(b) the Distribution Recipient has not claimed 1it,

the Distnbution Recipient 1s no longer entitled to that dividend or other sum and 1t ceases 1o
remain owing by the Company

NON-CASH DISTRIBUTIONS

Subject to the terms of i1ssue of the Share mn question, the Company may. by ordinary
resolution on the recommendation of the Directors, decide to pay all or part of a dvadend or
other distribution payable mn respect of a Share by transferring non-cash assets of equivalent

value (including, without lmutation, shares or other securities 1 any conipany)

For the purposes of paymng a non-cash distribution. the Directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distnbution

(a) fixing the value of any assets.

1)) paying cash to any Distribution Recipient on the basis of that value mn order to
adjust the nghts of reciprents, and

(<) vesting any assets 1n trustees
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WAIVER OF DISTRIBUTIONS

Distnbution Recipients may waive their entitlement to a dividend or other distribution
payable 1n respect of a Share by giving the Company notice i writing to that effect, but 1f

(a) the Share has more than one Holder, or

(b) more than one person 1s entitled to the Share, whether by reason of the death or
Bankruptcy of one or more jomnt Holders, or otherwise,

(c) the notice 1s not effective unless 1t 15 expressed to be given, and signed. by all the
Holders or persons otherwise entitled to the Share

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS
The Directors may, if they are so authorised by an ordinary resolution

(a) decide to capitalise any profits of the Company (whether or not they are available
for distnbution) which are not required for paying a preferential dividend, or any
sum standing to the credit of the Company’s share premium account or capital
redemption reserve. and

(b) appropnate any sum which they so decide to capitahise (a "Capitalised Sum"”) to
the persons who would have been entitled to 1t 1f 1t were distributed by way of
dividend (the "Persons Entitled"} and in the same proporhions

Capitalised Sumns must be appled
(2) on behalf of the Persons Entitled, and
(b) m the same proportions as a dividend would have been distnibuted to them

Any Capitalised Sum may be applied m paymg up new Shares of a nominal amount equal to
the Capitalised Sum which are then allotted credited as Fully Paid to the Persons Entitled or
as they may direct

A Capitalised Sum which was appropnated from profits available for distribution may be
apphed in paymng up new debentures of the Company which are then allotted credited as
Fully Paid to the Persons Ennitled or as they may direct

The Directors may

(a) apply Capitahsed Sums 1 accordance with articles 54 3 and 54 4 partly 1n one
way and partly in another, and

)] make such arrangements as they think fit to deal with Shares or debentures
becoming distributable in fractions under this article (including the 1ssuing of
fractional certificates or the making of cash payments), and

(c) authonse any person to enter into an agreement with the Company on behalf of all

the persons entitled which 1s binding on them 1n respect of the allotment of Shares
and debentures to them under this article
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NOTICE OF GENERAL MEETINGS

The notice of a general meeting of the Company must state

(a) the time and date of the meeting,
(b) the place of the meeting, and
(c) the general nature of the business to be transacted

ANNUAL GENERAL MEETINGS
The Company 1s not required to hold an annual general meeting
ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person 1s able to exercise the nght to speak at a general meeting when that person is in a
position to communicate to all those attending the meeting, during the meeting, any
information or opimons which that person has on the business of the meeting

A person 15 able to exercise the right to vote at a general meeting when

(a) that person 1s able to vote, duning the meeting, on resolutions put to the vote at the
meeting, and

(b) that person’s vote can be taken mto account 1n determuning whether or not such
resolutions are passed at the same time as the votes of all the other persons
attending the meeting

The Directors may make whatever arrangements they consider appropriate to enable those
attending a gencral meeting to exercise their nghts to speak or vote at it

In determuning attendance at a general meeting, 1t 15 1immatenal whether any two or more
members attending 1t are 1t the same place as each other

Two or more persons who are not 1n the same place as each other attend a general meeting 1f
thewr circumstances are such that if they have (or were to have) nghts to speak and vote at
that meeting, they are (or would be) able to exercise them

QUORUM FOR GENERAL MEETINGS

The quorwn at any general meeting of the Company shall be two persons present 1n person
or by proxy or by duly authonsed representative save in the case of a company with a single
member 1 which case, one member present in person or by proxy or by duly authonsed
representative shall be a quorum

No business other than the appointment of the chairman of the meeting 1s to be transacted at
a general meeting if the persons attending 1t do not constitute a quorum

CHAIRING GENERAL MEETINGS

If the Directors have appointed a chairman, the chairman shall chair general meetings if
present and willing to do so
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If the Directors have not appointed a charrman, or 1f the chatrman 1s unwilling to chair the
meeting or 18 not present within ten minutes of the time at which a meeting was due to start

(a) the Dhrectors present, or
(b) (1f no Directors are present), the meeting must appoint a Director or Shareholder to
chair the meeting, and the appomtment of the chairman of the meeting must be the

first business of the meeting

The person chainng a meeting 1n accordance wath thas article 1s referred to as the "chairman
of the meeting"

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS
Directors may attend and speak at general meetings, whether or not they are Shareholders

The chairman of the meeting may at the relevant meeting permit other persons who are not

(a) Shareholders of the Company, or
(b otherwise entitled to exercise the nghts of Shareholders in relation to general
meetings,

to attend and speak at such meeting

ADJOURNMENT

If the persons attending a general meeting within half an hour of the time at which the

meeting was due to start do not constitute a quorum, or 1f during a meeting a quorum ceases

to be present, the chairman of the meeting must adjourn 1t

The chairman of the meeting may adjourn a general meeting at which a quorum 1s present 1f

(a) the meeting consents to an adjournment. or

(b) it appears to the chairman of the meeting that an adjournment 1s necessary to
protect the safety of any person attending the meeting or ensure that the business

of the meeting 15 conducted in an orderly manner

The chairman of the meeting must adjourn a general meeting 1if directed to do so by the
meeting

When adjourning a general meeting, the chairnman of the meeting must

(a) erther specify the ime and place to which 1t is adjourned or state that 1t 15 to
continue at a time and place to be fixed by the Directors, and

(b) have regard to any directions as to the time and place of any adjournment which
have been given by the meeting

If the continuation of an adjourned meeting 1s to take place more than 14 days after 1t was
adjourned, the Company must give at least seven clear days’ notice of 1t (that 1s, excluding

the day of the adjourned meeting and the day on which the notice 1s given)

(a) to the same persons to whom notice of the Company’s general meetings 1s
required to be given. and
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(b) contaiung the same mformation which such notice 1s requuired to contain

No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting 1f the adjournment had not taken place

VOTING: GENERAL

A resolution put to the vote of a general meeting must be decided on a show of hands unless
a poll is duly demanded 1n accordance with these Articles

VOTING: MENTAL DISORDER

If a court has appomted a person to manage the affairs of a member as a result of a mental
disorder of such member, the person appointed by that court may. provided he has not less
than 48 hours before the time appointed for the relevant meeting, deposited at the registered
office of the Company evidence to the satisfaction of the Directors that he has authonty to
exercise the right to vote, attend any general meeting of the Company and vote at such
meeting whether on a show of hands or on a poll

ERRORS AND DISPUTES

No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjoumed meeting at which the vote objected to 15 tendered, and
every vole not disallowed at the meeting 15 vahd

Any such objection must be referred to the chairman of the meeting, whose decision 1s final
POLL VOTES

A poll on a resolution may be demanded

(a) in advance of the general meeting where 1t 1s to be put to the vote. or

(b) at a general meeting, enther before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 1s declared

A poll may be demanded by.

(a) the chairman of the meeting,

(b) the Directors.

(c) two or more persons having the nght to vote on the resolution, or

(d) a person or persons representing not less than one tenth of the total voting nights of
all the Shareholders having the right to vote on the resolution

A demand for a poll may be withdrawn 1f
(a) the poll has not vet been taken, and
(b) the chairman of the meeting consents to the withdrawal

and such demand will not invahdate the result of a show of hands declared before the
demand was made
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Polls must be taken immediately and in such manner as the chairman of the meeting drects
The result of the poll shall be the decision of the meeting 1n respect of the resolution on
which the poll was demanded

A demand for a poll does not prevent a general meeting from continuing except as regards
the question on which the poll was demanded

No notice need be given of a poll not taken immedsately 1f the time and place at which 1t 15
to be taken are announced at the meeting at which it 1s demanded In any other case, at least
seven days' notice must be given specifying the time and place at which the poll 1s to be
taken

CONTENT OF PROXY NOTICES
Proxies may only validly be appointed by a notice 1n writing (a "Proxy Notice") which
(a) states the name and address of the Shareholder appointing the proxy,

(b) 1dentifies the persen appointed to be that Shareholder’s proxy and the general
meeting 1n relation to which that person is appointed,

(c) is signed by or on behalf of the Sharcholder appointing the proxy, or 1s
authenticated mn such manner as the Directors may determuine. and

{d) 1s delivered to the Company 1n accordance with these Articles and any mstructions
contamned 1n the notice of the general meeting to which they relate

The Company may require proxy notices to be delivered in a particular form, and may
specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them 1s to vote {or that the proxy
1s to abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, 1t must be treated as

(a) allowing the person appointed under 1t as a proxy discretion as to how to vote on
any ancillary or procedural resolutions put to the meeting, and

{b) appomnting that person as a proxy in relation to any adjournment of the general
meeting to which 1t relates as well as the meeting itself

DELIVERY OF PROXY NOTICES

Any notice of a general meeting must specify the address or addresses ("Proxy Notification
Address”) at which the Company or its agents will receive proxy notices relating to that
meeting. or any adjournment of 1it, delivered 1n hard copy or electromc form

A person who 15 entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so enttled i respect of that meeting or any adjournment of 1t, even
though a valid Proxy Notice has been delivered to the Company by or on behalf of that
person

Subject to articles 67 4 and 67 5. a proxy notice must be delivered to a Proxy Notification
Address not less than 48 hours before the general meeting or adjourned meeting which 1t
relates A Proxy Notice which 15 not delivered in such manner shall be invahid untess the
Directors 1n their absolute discretion accept the Proxy Notice at any time before the meeting

26



67 4

675

676

677

678

68

681

682

683

69

691

In the case of a poll taken more than 48 hours after 1t 1s demanded, the notice must be
delivered to a Proxy Notification Address not less than 24 hours before the ime appointed
for the takung of the poll

In the case of a poll not taken dunng the meeting but taken not more than 48 hours after 1t
was demanded, the Proxy Notice must be delivered

(a) m accordance with article 67 3, or
(b) at the meeting at which the poll was demanded to the chairman, secretary or any
Diarector

An gppointment under a Proxy Notice may be revoked by dehivenng to the Company a
notice 1n wrting given by or on behalf of the person by whom or on whose behalf the Proxy
Notice was given

A notice revoking a proxy appointment only takes effect 1f 1t 1s delivered before the start of
the meeting or adjourned meeting to whach 1t relates

If a Proxy Notice 1s not executed by the person appointing the proxy, it must be
accompanied by wnitten evidence of the authority of the person who executed 1t to execute 1t
on the Appomtor’s behalf

AMENDMENTS TO RESOLUTIONS

An ordmary resolution to be proposed at a general meeting may be amended by ordinary
resolution 1f

(a) notice of the proposed amendment 15 given to the Company i wnting by a person
entitled to vote at the general meeting at which 1t 15 to be proposed not less than 48
hours before the meeting 1s to take place (or such later tume as the chawrman of the
meeting may determine), and

{b) the proposed amendment does not, n the reasonable opimon of the chairman of
the meeting, matenally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution. 1if

(a) the chairman of the meeting proposes the amendment at the general meeting at
which the resolutton 15 to be proposed, and

(b) the amendment does not go beyond what 1s necessary to correct a grammatical or
other non-substantive error m the resolution

If the chairman of the meeting, acting 1n good faith, wrongly decides that an amendment to a
resolution 1s out of order, the chairman’s error does not imvalidate the vote on that
resolution

NOTICES AND COMMUNICATION

The Company may send, supply or give any document, information or notice to a
Shareholder by hard copy, electrome form or by making that document or information
available on a website and giving notice of the avalablity of that document or information
to the relevant Sharcholder (provided that Sharcholder has individually agreed (or 15 deemed
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to have agreed) to the Company sending or supplying documents or information generally or
those documents or information 1 question to him by means of a website), in each case
subject to the provisions of sections 1143 to 1148 and Schedule 5 of the Act

A notice given by means of a website shall be deemed to have been sent, supphed or given
when the matenal was first made available on the website or, if later, when the recipient
recerved (or 1s deemed to have recerved) notice of the fact that the material was available on
the website

Any document, mformation or notice which 1s required to be sent or given to the Company
shall be sent by hard copy or electromic form i each case, subject to the provisions of
sections 1143 to 1148, Schedule 4 and Schedule 5 of the Act

Any notice, document or other informatton shall be deemed served on or delivered to the
mtended reciprent -

(a) if properly addressed and sent by prepaid Umted Kmgdom first class post to an
address mn the Umited Kingdom, 48 hours after 1t was posted (or five business days
after posting either to an address outside the Umited Kingdom or from outside the
United Kingdom to an address within the Umted Kingdom, 1f (in each case) sent
by reputable international overmght couner addressed to the mtended recipient,
provided that delivery in at least five business days was guaranteed at the time of
sendimng and the sending party receives a confirmation of delivery from the courler
service provider),

{b) if properly addressed and delivered by hand, when 1t was given or left at the
appropriate address.

() if properly addressed and sent or supplied by electronic means. one hour after the
document or information was sent or supphed, and

(d) if sent or supplied by means of a website. when the matenial 1s first made available
on the website or (if later) when the recipient receives (or 1s deemed to have
recerved) notice of the fact that the matenal 1s available on the website

For the purposes of this article, no account shall be taken of any part of a day that 1s not a
working day

Proof that an envelope contaimng a document, notice or mnformation was properly
addressed, prepaid and posted shall be conclusive evidence that the document, notice or
mformation was sent, supplied or given by post A comprehensive transaction report or log
generated by fax machine, switably certified by or on behalf of the Company. shall be
conclusive evidence that a document, nottce or information was sent. supphed or given by
fax A copy of a record of the total number of recipients sent to or each recipient to whom
an e-mail message was sent together with any notices of failed transmussions and copies of
records of subsequent re-sending, suitably certified by or on behalf of the Company, shall be
conclusive evidence that the document, notice or information was sent, supplied or given by
c-mail

In proving that any notice, document or other information was properly addressed. it shall be

sufficient to show that the notice, document or other information was delivered to an address
pernutted for the purpose by the Act
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A Dirrector may agree with the Company that notices or documents sent to that Director in a
particular way are to be deemed to have been recerved within a specified time of their being
sent, and for the specified time to be less than 48 hours

Any notice or document to be sent or supplied to a Director in connection with the taking of
decisions by Directors may also be sent or supplied by the means by which that Director has
asked to be sent or supplied with such notices or documents for the time being

COMPANY SEALS

Any common seal may only be used by the authonty of the Dhirectors

The Directors may decide by what means and 1n what form any common seal 1s to be used
Unless otherwise decided by the Directors, 1f the Company has a common seal and 1t 1s
affixed to a document, the document must also be signed by at least one authonsed persen 1n

the presence of a witness who attests the signature

For the purposes of this article, an authonsed person 1s

(a) any Director of the Company.
(b) the Company secretary (1f any). or
(c) any person authorised by the Directors for the purpose of signing documents to

which the common seal 15 applied
NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authonised by the Directors or an ordmary resolution of the
Company, no person 1s entitled to mspect any of the Company’s accounting or other records
or documents merely by virtue of being a Shareholder

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The Directors may decide to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsiditanies {other than a Director or former
Drrector or shadow director) in connection with the cessation or transfer to any person of the
whole or part of the undertaking of the Company or that subsidiary

INDEMNITY AND INSURANCE

Subject to article 73 2, but without prejudice 1o any indemmity to which he 1s otherwise
entitled, a Relevant Director may be indemmified out of the Company's assets against

@) any lhabihty incurred by that Director 1n connection with any neghgence, default,
breach of duty or breach of trust in relation to the Company or an associated
company, and/or

(b) any other hability incurred by that Director as an officer of the Company or an
associated company

This article does not authorise any mdemmty which would be prohbited or rendered void by
any provision of the Act or by any other provision of law
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The Directors may decide to purchase and mamtain nsurance, at the expense of the
Company, for the benefit of any Relevant Director in respect of any Relevant Loss

In this article

(a) a "Relevant Director" means any Director or former Director of the Company or
an associated Company,

() a "Relevant Loss" means any loss or liability which has been or may be wncurred
by a Relevant Darector m connection with that Darector’s duties or powers m
relation to the Company, any associated Company or any pension fund or
employees” share scheme of the Company or associated Company, and

(c) compames are associated 1f one 18 a subsicdhary of the other or both are subsidianes
of the same body corporate
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