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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9206228

The Registrar of Companies for England and Wales, hereby certifies that
ENSCO 472 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 and Wales

Given at Companies House on Sth September 2014
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In accordance with
Section 9 of the | N O 1

Companies Act 200¢
Application to register a company

A fee 15 payable with this farm
Please see ‘How to pay’ on the last page

J What this form 1s for % What this form 1s NOT
You may use this form to register a You cannot use this form t
private or public company a lmsted liability partnersh

this, please use form LL INC
AT

[

0310912014
COMPANIES HOUSE

Part 1 Company details

< Filling tn this form
Please complete n typescrpt orin
bold black caputals

All fields aze mandatory untess
specified or indicated by *

m Company details

| Please show the proposed company name below

Proposed company |ENSCO 472 Limited
name in full @

For officral use ol 2.a6/ 2172081 .

@ Duphicate names
Dunlicate names are not penmitted A
list of sequstered names <an be found
on our webstte There are various rules
that may affect your choice of name
More asformation 1s avaslable at
www companieshouse gov uk

Company name restrictions @

Please tick the box only if the proposed company name contains sensitive
or restnicted words or expressions that require you {0 seek comments of a
government department or other specified body

[§ [confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other spectfied body and | attach a
copy of their response

# Company name restrictions
A list of sensrive or restricted words
ot expressions that require consent
can be found m guidance avaslable
ob our websiie
www companieshouse gov uk

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

Please tick the box if you wish to apply for exempuon from the requirement to
have the name ending with ‘Limsted’, Cyfyngadig’ or permitted altermative

{ ] |confirm 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 pnvate companies that are
Iimited by guatantee and meet other
specfic requirernents are eligible 10
apply for this
For more detarls, piease go to our
website
wwnw companieshouse gov uk

m Company type®

Please tick the box that descnbes the proposed company type and members’
hiability {only one box must be ucked}

Public hmited by shares

Private himited by shares

Private limited by guarantee

Private unhimited with share capital

Private unlimited without share capital

OO

@ Company type
if you are unsure of your company’s
type, please go 1o our website
wwnw companieshouse gov uk

BIS [emisie

CHFPOQD
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INO1

Application to register a company

sl

Situation of registered office o

Piease tick the appropriate box below that describes the situation of the
proposed registered office {only one hox must be ticked}

{¥1 England and Wales
(] Wales

(] Scotland

[] Northem ireland

O Registered office
Every company must have a
registered office and this 1s the
address to which the Registrar will
send correspondence

For England and Wales companies
the address must be in England or
Wales

Foi Welsh, Scottish or Northern

be mWales, Scotland o1 Noithern
Ireland respectively

Ireland companies, the address must

Registered office address ©

[ Please give the registered office address of your company

Buitding namefnumber 'Bne Eleven

B Registered office address
You must ensure that the address
shewn i this section 1s consisteni
with the situation indicated in

Street lEdmund Street section AS
r You must provide an addiass i
England o1 Wates for compasnies to
Post town l Birmingham be registered n England and Wales
You must prowide at address in
County/Region l Wales, Scotfand or Morthern Ireland
' E { l [ for companies to be registered in
Postcode B2 3 ! HiJ Wialas, Scotland or Northern frefand
respectively
w Articles ot association e
Please choose one aption only and tick one box only © For details of which company type
can adopt which model articles,
Option 1 I wish to adopt ane of the following model articles in its entirety Please tick please go 1o our website
only one box www companieshouse gov uk
3 Private imited by shares
1 Pnvate imited by guarantee
I} Public company
Option 2 I wish to adopt the following mode! articles with additional andfor amended
provisions | attach a copy of the additional and/or amended proviston{s} Please
tick only one box
1 Prwvate himited by shares
] Private rmited by guarantee
(] Public company
Option 3 I wish to adopt entirely bespoke articles | attach a copy of the bespake

articles to this appheation

sl

Restricted company articles®

Please tick the box below if the company's articles are restricted

Cl

ORestricted company articles
Restncted company articles are
those contaming provision for
enttenchment For more detads,
please go to our website
www companeshouse gov ik

CHFPOOO
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Application to register a company

Corporate secretary

Corporate secretary appomtments ©

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

Name of corporate IHBJG Secretanal Limited
body/firm ‘

Building name/number I Exchange Tower

Street | 19 Canning Street
|
Post town ’ Edinburgh
County/Region l Midiothuan
Postcode i E WFFWEWF
Country l Scotland

@ Addrtional apposntments
i you wish to appotnt more than one
corporate secrelary, please use the
‘Corporate secretary appomtments’
continuation page

Registered or pninapal address
This 15 the address that will appear
on the public record This address
must be ¢ physical location for the
delivery of decuments It cannot be
a PO box number (unless contained
within a full address), DX number or
LP {legal Post in Scotland)} number

Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?

3 Yes Complete Section €3 only
+ No Complete Section €4 only

EEA companies®

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

Where the company/ iScotIand
firm 15 registered ® |

©EEA
A full I1s1 of countnes of the EEA can
he found 1 out guidance
v companieshouse gov uk

© This 15 the regqister mentioned in
Artuicle 3 of the first Company Law

Directive (6815 1/EEC)
Registration number |SC131085
Non-EEA companies
Please give detalls of the legal form of the corporate body or firm and the law by i@ Nen-EEA

which it 15 governed If applicable, please alse give details of the reqister in which
it 1s entered {ncluding the state} and rts registration number in that register

Legal form of the
corporate body
or firm

Governing law

the companyffirm 15
reqistered @

|
|
{f applicable, where |
|
|

Registration number

Where you have provided details of
the register (including state) where
the company o firm s registered
you must also provide 115 number 1n
that register

Signature ©

| F consent to act as secretary of the proposed company named 1n Section A1l
Pal

© Signature
The person named abave consents

Signature o x to act as corporate secretary of the
W proposed company
Director SO N
HBJG Secretanal Limited /
CHFPOGO

04711 Version 4 1




INO1

Application to register a company

Part 2 Proposed officers

For private companties the appointment of a secretary 1s optional, however, if you do decide to appaint a company
secretary you must provide the relevant detarls Public companies are required to appoint at feast one secretary

Private companies must appoimt at feast one director who is an mdividual Public companies must appoint at least
two directors, one of which must be an indwidual

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section (1, For a
director who i1s an individual, go to Section D1, For a corporate director, go to Section El

Secretary
Secretary appointments @
Please use this section to Jist all the secretary appointments taken on formation | @Corporate appointments
For a corporate secretary, complete Sections C1-C5 For corporate secretary
appontments, please complete
Title* | section C1-C5 instead of
section B
Full forenamefs) Additional appaintments
If you wish to appoint imore
Surname than ane secietary, please use

the ‘Secretary appomntments

Former name(s) @ ’
coptmudation page

| € Former name(s)

Please provide any previous names
which have been used for business
purposes 1 the last 20 years
Matrted women de not need to give
former names unless previously used
for business purposes

Secretary’s service address ©

B Service address
This 1s the address that wll appear

Bullding name/number

Street on the pubirc record This does not
have to be your usual residential
address

Post town Please state "The Company’s

I Registered Office” If your service
County/Region I address will be recorded in the

proposed company’s register
Postcode of secretanies as the company’s

registered office

Count
v If you provide your residential

address here 1t will appear on the

public recard
Signature ©
[ | consent to act as secretary of the proposed company named in Section A1 OSignature
The person named above consents
Signatura Signatue to act as secretary of the proposed

x X company

CHFPOOD
0d/11 Version 4 1
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INOT

Apphication to register a company

Director appointments @

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

Title™

Full forename(s}

Andrew Graham Alexander

Surmmame iWaIker

Former name(s}@ l

Country/State of Scotland

residence ©

Nationalty IBI’ItISh

Date of burth de ‘9 |m1 0 l"‘! ‘?E,@

Business occupation
(if any) ©

|

Sohcitor

@ Appointments
Prvate companies imust appoint
at least one chrector who s an
individual Public companies must
appont at ieast two duectors, one of
which must be an tndiadual

@ Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Marred women do not need 1o give
former names unless prevtously used
for business purposes

© Country/State of residence
This 15 i respect of your usual
residential address as stated in
section D4

O Business occupation
If you have a business occupation,
please enter here if you do not,
please leave blank

Additicnal appointments

if you wish to appoint more than
one director, please use the Diector
appointments’ continuation page

Director’s service address®

Piease complete the service address below You must also fill in the director’s
usual residential address in Section D4

Building name/mumber l The Company's Registered Office

Street

Post town

|
|
|

County/Region

Postcode

Country

|
rfffﬁfrr

@ Service address
This 15 the addiess that will appear
on the public recoid This does not
have to be your usual 1eselental
addiess

Please state 'The Company's
Regsstered Office’ 1f your service
address will be recorded 1 the
proposed company’s registet of
drectors as the company’s 1egistered
office

i you provide your restdential
address here 1t will appear on the
public record

Signature ©

| consent to act as director of the proposed cempany named 1a Section Al

Signature

O Signature
The persan named above (onsents
to act as director of the proposed

company

X Oﬂwov/ [/\/W
e

CHFPOOO
04/11 Version 4 1




INOT

Application to register a company

Director
m Director appointments @
Please use this saction to list alt the director appointments taken on formation @ Apporntments
For a corporate director, complete Sections £1-E5 Private companies must appoint
at least one duector who 15 an
Title* mdividual Public companres must

Full forename{s}

|
|
Sumname r

Former name(s} @

Country/State of
residence ©

Nationality

Date of birth

|
|
Business occupation |
iitany) @ I

appoint at least two drectors, one of
which must be an indmdual

@ Former namels)
Piease provide any previous names
which have been used for business
purposes n the last 20 years
Marned women <o not need io give
former names unfess previously used
for business purposes

© Country/State of residence
This ts 10 respect of your usual
residential address as stated in
Section D4

© Bustness occupation
tf you have a business occupation,
please enter here If you do not,
please leave blank

Additional appommtments

If you wish 10 appomnt more than
one drrector, please use the ‘Director
appomtments’ continuation page

m Director's service address©

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

Building name/number

OService address
This 15 the address that will appear
on the public record This does not
have to be your usual residentral
address

Street I
Please state The Company s
l Registered Office” if your sevice
address will be recorded i the
Post town t proposed company’s register of
disectors as the company’s registered
County/Region i office panys 129
Postcode l * l If yous provide you testdential
addiess here it will appear on the
Country | public record
Signature ©
| consent to act as director of the proposed company named in Section A1 O Signature
The person narmed above consentis
Signature Sipanisie to act as director of the proposed

X

X

company

CHFPOQO
04/11 Version 4 1




INO1

Application to register a company

Corporate director

Corporate director appointments ©

I Please use this section to list all the comorate directors taken on formation

Name of corporate |HB.JG Limited
body or firm |

Building name/number [Exchange Tower

@ Addimional appointments
If you wish to appoint more than one
corporate diectol, please use the
‘Corporate director appointments’
contihuation page

Registered or pninapal address
This 15 the addiess that will appear

Street l1g Canning Street an the pubkc record This address

must be a physical location for the
[ delivery of documents it cannot be

a PG box number {unless contained

Post town [Edmburgh withn a fulf address), DX numbet or
P {Leyal Post in Scotland} number

County/Region [Mndlothlan

Posteode EIH |3 8 [ E l H

Country | Scotland

Location of the registry of the corporate body or firm

1s the corporate disector registered within the Eurepean Economic Area {EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies®

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

Where the company/ iscotland
firm 15 registered @ |

Ocpp
A full list of countnes of the EEA can
be found 1n our gindance
www compamieshouse gov uk

© This 15 the register mentioned n
Article 3 of the First Company Law

Registration number |SC295061 Derective (G811 51/EFC)
m Non-EEA companies
Please gve details of the legal form of the corporate body or firm and the taw by |®Non-E£A

which 1t 15 governed | apphcable, please also give details of the register in which
it1s entered {including the state} and its registration number in that register

Legal form of the
corporate body
or firm

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

|
|
Governing law i
|
|
|

It applicable, the
registration number

Where you have provided details of
the tegister (induding state} where
the company or tirm s registered,
you must also provide its number 1
that regtster

Signature @

| | consent to act as director of the proposed company named in Section Al

Signature Sgnatre Q‘N L/
X Director ... W X

HBJG Limited

O Signature
The person named ahove consents
to act as corporate director of the
proposed company

CHFPOOO
0411 Version 4 1



INO1

Apphication to register a company

Part3 Statement of capital

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

m Share capital in pound sterling (£}

Please complete the table below to show each class of shares held 1 pound sterling
if all your 1ssued capital is i sterfing, only complete Section F1 and then go to Section F4

Class of shares Amount pad up on Amount (if any} unpad Number of shares & Aggregate nominal value €
(E g Qrdnary/Preference etc } zach share @ on each shate

| Ordinary 100 I K £ 100

| | | B E

| | | | E

| | | | E

| Totals| 1 !f 100

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
Class of shares Amount paid up on Amount {if anv} eapaid Number of shares @ Aggregate nomnat value €@
(E g Ordhnary/Prefetence etc ) each share @ on each share O
Totals |
Currency

Class of shates
(t g Ordmary/Prefeience etc}

Amount paid up on Number of shares @

Amount (# any} unpaid
each share @

on each share @

Aggragate nominal value ©

Totals

Totals

Please give the total number of shares and total aggregate nominal value of
1ssued share capital

Total number of shares |4

Total aggregate

nominal value ® £100

O Total aggregate nominal value
Please hst total aggregate values in
different currencies separately For
example £100 - €100 ~ $10etc

@ Including both the nominal value and any Continvation Pages

share premrurn

@ Numbet of shares 1ssued muttphed by

nominal value of each share

f necessa
@ Totai number of issued shares in this class page i ae Y

Please use a Statement of Capital continuauon

CHFPOGO

04111 Version 4 1




INO1

Application to register a company

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

Please give the prescribed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables i Secttons F1 and F2

Class of share

Ordinary

Prescribed particulars
[1)

(a) A holder of shares 1s entitied to one vote on a show of hands and
one vote per share held by them on a poli

(b) All ordmary shares carry the same nghts in respect of dividends

{c) All ordinary shares carry the same rights in respect of capital
distribution including on winding up

{d) The shares are not llable to be so redeemed

O Prescribed particelars of rights

attached to shares

The particulars are

a particulars of any voting nghts,

mcluding rights that anse eniv in

certain Gircumstances,

particulars of any nghts, as

respects dividends, to participate

1 a distrbution

¢ particulars of any nights, as
respects captal, to participatesn a
distnbution (inctuding on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company ot the shareholder and
any termns or conditions relating
o 1edemption of these shares

(=2

A separate table must be used for
each class of share

Continzation pages

Please use the next page o1 a
‘Statement of Capital (Prescribed
particulars of nghts attached

10 shares)’ continuation page
necessary

CHFPOOO
04/11 Version 4 1




INO1

Application to register a company

Class of share

Prescribed particulars
[ 1)

©@Prescnbed particulars of nights
attached to shares

The particulars are

a paruculars of any voting nghts,
including rights that arise only in
certain circumstances,

b particadass of any nighis, as
respects dividends, to participate
i a distesbution,

¢ particulars of any nghts, as

up} and

d whether the shares are to be
redeemed or are fiable to be
redeemed at the option of the
campany or the shaieholder and
any terms or condrticns relating
1o redemption of these shares

A separate table must be used for
each dass of share

Continuation pages

Please use o 'Statement of caprtal
(Prescibed particulars of nghts
attached to shares)’ continuation
page If necessary

tespects capital 1o participaie in a
distribution {(Including on winding

CHFPOOO
04711 Version 4 1
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Application to register a company

Initial shareholdings

Thits sectron should only be completed by companies incorporating with share capital

Please complete the details below for each subscrber

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

subscribers’ usual residential address

Inrnial shareholdings
Please list the company's subscabers
in alphabeucal order

Ptease use an ‘Intial shareholdings’
continuation page if necessary

Subscitber’s details

Class of share Mumber of sharas

Cumency

Normal value of
each share

Amount {if anv}
uapard

Amocunt pard

vl

* HBJG Limited

Qrcinary 1

Sterting

£1 00

Nil

£100

Addrags

Edinburgh
EH3 8EH

Exchange Tower
19 Canning Street

Hane

Address

Hame

Address

“ame

Address

Name

Aduress

CHFPOOOD

00411 Version 4 1
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Application to register a company

Part 4

Statement of guarantee

is your company limited by guarantee?
+ Yes {omplete the sections below
+ No Goto Part 5 (Statement of comphance)

Subscribers

Please complete this section if you are a subscrniber of a company limited by
guarantee The following statement is being mada by each and every persan
named befow

| confrirm that if the company 15 wound up while | am @ member, or within
one year aftar | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for

- payment of debts and labilities of the company contracied before i
cease to be a member,

- payment of costs, charges and expenses of winding up, and,

- adjustment of the nights of the contributors among ourselves,
not exceeding the speafied amount below

Subscriber's details

Forename(s} @

Sumame @

Address ®

Postcode

HNEEEEEN

Amount guaranteed© i

Subscriber's details

Forename(s) @

Surname @

Address &

Postcode

T

Amount guaranteed® l

Subscriber’s details

Forename(s) @

Sumame @

Address &

Postcode

HEEEEEEE

Amount guaranteed© |

D Name
Please use capiial letters

@ Address
The addresses in this section wall
appeat on the public record They do
not have to be the subscribers usual
residental address

© Amount guarantead
Any vahd curency 1s permatted

Continuation pages
Please use a "Subscibers’
continuation page If necessary

CHFPOOD
0411 Version 4 1
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Appiication to register a company

Subscriber’s details

Forename(s} @

Sumname @

Address @

e T

Amount guaranteed €& [

Subscriber’s details

Forename(s) @

Sumame @

Address @

e[ [T T [

Amount guaranteed® |

Subscriber’s detatls

Forename{s) @

Surname @

Address @

[ [ [ ([ [

Amount guaranteed® |

Subscriber’s details

Farename(s) @

Sumame®

Address ®

e [T T[T

Amount guaranteed© |

Subscriber’s details

Forename(s) O

Sumame @

Address @

wee T

Amount guaranteed ©®

@ Name
Please use capizal letters

@ Address
The addresses in this sectron vl
appear on the public record They do
not have to be the subscrbers’ usual
residentral address

O Amount guaranteed
Any vald currency s permutted

Continuaticn pages
Piease use a ‘Subscnbers
continuation page If necessary

CHFPOO0D
04/%1 Version 4 1
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Application to register a company

Part 5

Statement of compliance

I This section must be completed by all companies

fs the application by an agent on behalf of all the subscribers?

4+ No Go to Section H1 (Statement of compliance delivered by the
subscrbers)
7 Yes Go to Section H2 (Statement of comphance delivered by an agent)

Statement of compliance delivered by the subscribers©

Please complete this section if the apphcation Is not delivered by an agent
for the subscribers of the memorandum of association

{ confirm that the requirements of the Companies Act 2006 as to registration
have been compled with

Subscriber's signature

Signarure

X X

Subscniber's signature

Signatwre

X X

Subscriber's signature

Signa ure

X X

Subscriber's signature

Signaare

X X

Subscriber's signature

Signature

X X

Subscriber’s signature

Sugnaty (e

X X

Subscriber's signature

Signatd &

X X

Subscriber’s signature

sgrature

X X

@ Statement of comphance
delivered by the subscribers
Every subscnber to the
memotandum of association must
sign the statement of comphance

CHFPOGC
04/11 Versiorn 4 1
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Apphication to register a company

Subscnber’s signature

_Sgnniue

X X

Subscnber's signature

Segnatura

X X

Subscnber's signature

Signatura

Subscriber’s signature

Signature

X X

Continuation pages

Please use a “Statement of
comphance delivered by the
subscabers’ continuation page If
more subscribers need to sign

Statement of compliance delivered by an agent

Please complete this section if this appiication 1s delivered by an agent for
the subscribers to the memorandum of association

Agent's name

| Gateley (Scotland) Limited

Building namefnumber l Exchange Tower

Street l 19 Canning Street
{
Post town i Edinburgh
County/Region ' Midlothian
Postcode | E W’?i_’_SI_—E‘i_gl_-
Country lScotland

| confirm that the requirements of the Companies Act 2006 as to registration
have been comphed with

Agent's signature

; /Z/M./ Z\/,/Lu [4aamen K

Gateley (Scotlan

CHFPOOD
04/171 Versior 4 3
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Apphication to register a company

B Presenter information

n important information

You do not have to gve any contact information, but of
you do it will help Companies House if there 1s a query
on the form The contactinformation you give will be
vistble 10 searchers of the public record

I Contact name

Lynne Clark
Gateley (Scotland) LLP t/a
| HBJ Gateley

‘ Addrass

l Company name

Exchange Tower

!
|19 Canning Street

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

E How to pay

A fee is payable on this form

Make cheques or postal orders payable to
‘Companies House' For information on fees, go
to www companieshouse gov uk

E Where to send

Past town

Edinburgh

{ ContyRegion p 1 dlothian

= Te w (o] [a e[

o seotland

ED27
| 0131 222 9811

nartlflcate

We will send your certificate to the presenters address
{shown above) orf indicated to another address
shown below

0O At the registered office address (Gwen i Section AB)
O At the agents address {Given tn Section H2)

mecklist

We may return forms compileted incorrectiy or
with information missing

lox

Please make sure you have remembered the
following

0 You have checked that the proposed company name s
avallable as well as the vanous ndes that may affect
your choice of rame Mare information can be found
In guidance on our website

1f the name of the company 1s the same as one
already on the register as permitted by The Company
and Business Names {Miscellaneous Provisions)
Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location
They cannot be a PO Box number {unless part of a
full service address), DX or LP {Legal Post in Scotland)
number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Association
You have enclosed the correct fee

RN

oocad

You may return this form to any Compantes House
address, however far expediency we advise you to
return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Compames, Companies House,
Fourth fioor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered i Northern Ireland
The Regsstrar of Companies, Companies House,
Secend Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

Section 243 exemption

if you are applying for, or have heen granted a section
243 exemption, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Carchff, CF14 3WE

ﬂ Further information

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

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse gov.uk

This form has been provided free of chaige by Companies House

CHFPOOO
0411 Version 4 1




COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
ENSCO 472 LIMITED

Each subscriber to this Memorandum of Association wishes to form a Company under the
Companies Act 2006 and agrees to become a member of the Company and to take at least
one share

NAME OF SUBSCRIBER

HBJG Limited

Director, for and on b/ebeﬂ/of

HBJG Limited

Dated 2 September 2014 Y,

A37359931
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

DEFINED TERMS
in the articles, unless the context requires otherwise -
“articles” means the company'’s articles of association,

“bankruptcy” includes individual insolvency proceedings in a junsdiction other than
England and Wales or Northern Ireland which have an effect similar to that of
bankruptcy,

“chairman” has the meaning given in article 12,
“chairman of the meeting” has the meaning given In article 40,

“Companies Acts’ means the Companies Acts (as defined in section 2 of the
Companes Act 2006), In so far as they apply to the company,

“‘company” means ENSCO 472 Limited,

“director’ means a director of the company, and includes any person occupying the
position of director, by whatever name called,

“distribution recipient” has the meaning given in article 32,

“‘document’ includes, unless otherwise specified, any document sent or supplied In
electronic form,

‘electronic form” has the meaning given in section 1168 of the Companies Act
20086,

“fully paid” in relation to a share, means that the nominal value and any premium to
be paid to the company in respect of that share have been paid to the company,

“hard copy form” has the meaning given in section 1168 of the Companies Act
2006,

‘holder” In relation to shares means the person whose name is entered In the
register of members as the holder of the shares,

‘instrument” means a decument in hard copy form,

“‘ordinary resolution” has the meaning given in section 282 of the Comparnies Act
20086,

‘paid” means paid or credited as paid,

“participate”, in relation to a directors’ meeting, has the meaning given in article 10,
‘proxy notice” has the meaning given in article 46,

“shareholder” means a person who 1s the holder of a share,

“shares” means shares in the company,

“special resolution” has the meaning given in section 283 of the Companies Act
20086,

“subsidiary” has the meaning given in sectton 1159 of the Companies Act 2006,

“transmittee” means a person entitled to a share by reason of the death or
bankruptcy of a shareholder or otherwise by operation of law, and
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“‘writing” means the representation or reproduction of words, symbols or other
information in a visible form by any method or combination of methods, whether sent
or supplied in electronic form or otherwise

Unless the context otherwise requires, other words or expressions contained in these
articles bear the same meaning as in the Companies Act 2006 as in force on the date
when these articles become binding on the company

The model articles contained in Schedule 1 to the Companies (Model Articles)
Regulations 2008 (S 2008/3229) shall not apply to the company

LIABILITY OF MEMBERS

The lability of the members I1s limited o the amount, if any, unpaid on the shares
held by them

PART 2
DIRECTORS

Directors’ Powers and Responsibilities

DIRECTORS’ GENERAL AUTHORITY

Subject to the articles, 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 shareholders may, by special resolution, direct the directors to take, or refrain
from taking, specified action

No such special resolution invalidates anything which the directors have done before
the passing of the resolution

DIRECTORS MAY DELEGATE

Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles -

a) to such person or committee,
b) by such means (including by power of attorney),

N

(
(
(c to such an extent,

{d) In relation to such matters or terntories, and
(e) on such terms and conditions,

as they think fit

If the directors 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 its terms and
conditions
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COMMITTEES

Committees to which the directors delegate any of therr powers must follow
procedures which are based as far as they are applicable on those provisions of the
articles which govern the taking and recording of decisions by directors

The directors may make rules of procedure for all or any committees, which prevail
over rules derived from the articles If they are not consistent with them

Decision-Making by Directors

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by directors I1s that any decision of the
directors must be either a majorty decision at a meeting or a decision taken In
accordance with article 8

If -
(a) the company only has one director, and

(b) no provision of the articles requires it to have more than one director, the
general rule does not apply, and the director may take decisions without
regard to any of the provisions of the articles relating to directors’ decision-
making

UNANIMOUS DECISIONS

A decision of the directors I1s taken in accordance with this article when all eligible
directors indicate to each other verbally or in writing that they share a common view
on a matter

Such a decision may take the form of a resolution in wnting, copies of which have
been signed by each eligible director or to which each eligible director has otherwise
indicated agreement In writing

References In this article to eligible directors are to directors who would have been
entitled to vote on the matter had it been proposed as a resolution at a directors’
meeting

A decision may not be taken in accordance with this article if the eligible directors
would not have formed a quorum at such a meeting

CALLING A DIRECTORS’ MEETING

Any director may call a directors’ meeting by giving notice of the meeting to the
directors or by instructing the company secretary (if any) to give such notice

Notice of any directors’ meeting must indicate -
(a) its proposed date and time,
{b) where 1t 1s to take place, and

(c) if it 1s anticipated that directors participating in the meeting will not be in the
same place, how it 1s proposed that they should communicate with each other
during the meeting

Notice of a directors’ meeting must be given to each director, but need not be In
writing
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Notice of a directors’ meeting need not be given to directors who waive therr
entitlement to notice of that meeting, by giving notice to that effect to the company
not more than 7 days after the date on which the meeting 1s held Where such notice
Is given after the meeting has been held, that does not affect the validity of the
meeting, or of any business conducted at it

PARTICIPATION IN DIRECTORS’ MEETINGS

Subject to the articles, 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 the articles,
and

(b) they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting

In determining whether directors are participating in a directors’ meeting, 1t 1s
irrelevant where any director 1s or how they communicate with each other

If all the directors participating in a meeting are not 1in 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 is to be voted
on, except a proposal to call another meeting

The quorum for directors’ meetings may be fixed from time to time by a decision of
the directors but, unless otherwise fixed, it 1s one

If the total number of directors for the ime being 1s less than the quorum required, the
directors must not take any decision other than a decision -

(a) to appoint further directors, or

(b to call a general meeting so as to enable the shareholders to appoint further
directors

CHAIRING OF DIRECTORS' MEETINGS

The diwectors may appoint a director to chair their meetings

The person so appointed for the time being 1s known as the chairman
The directors may terminate the chairman’s appointment at any time

If the chairman 1s not participating in a directors’ meeting within ten minutes of the
time at which it was to start, the participating directors must appoint one of
themselves to chair it

CASTING VOTE

If the numbers of votes for and against a proposal are equal, the charrman or other
director chainng the meeting has a casting vote

Article 13 1 does not apply If, in accordance with the articles, the chairman or other
director 1s not to be counted as participating in the decision-making process for
quorum or voting purposes

CONFLICTS OF INTEREST
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if a proposed decision of the directors 1s concerned with an actual or proposed
transaction or arrangement with the company in which a director 1s interested, that
director 1s not to be counted as participating in the decision-making process for
quorum or voting purposes

If article 14 3 apphes, a director who 15 Interested in an actual or proposed
transaction or arrangement with the company I1s to be counted as participating in the
decision-making process for quorum and voting purposes

This article applies when -

(a) the company by ordinary resolution disapplies the prowision of the articles
which would otherwise prevent a director from being counted as participating
in the decision-making process,

(b) the director's interest cannot reasonably be regarded as likely to give nse to a
conflict of interest, or

(c) the director's conflict of interest anses from a permitted cause
For the purposes of this article, the following are permitted causes -

(a) a guarantee given, or to be given, by or to a director in respect of an
obligation incurred by or on behalf of the company or any of its subsidianes,

(b) subscription, or an agreement to subscribe, for shares or other securities of
the company or any of its subsidiaries, or to underwrnte, sub-underwrite, or
guarantee subscription for any such shares or securities, and

() arrangements pursuant to which benefits are made available to employees
and directors or former employees and directors of the company or any of its
subsidiaries which do not provide special benefits for directors or former
directors

For the purposes of this article, references to proposed decisions and decision-
making processes Include any directors’ meeting or part of a directors’ meeting

Subject to article 14 7, If a question arises at a meeting of directors or of a committee
of directors as to the right of a director to participate in the meeting (or part of the
meeting) for voting or quorum purposes, the question may, before the conclusion of
the meeting, be referred to the chairman whose ruling in relation to any director other
than the charman Is to be final and conclusive

If any question as to the rnight to participate in the meeting (or part of the meeting)
should anse In respect of the chairman (or in respect of any indwidual director where
no chairman has been appointed), the question 1s to be decided by a decision of the
directors at that meeting, for which purpose the chairman (or the relevant director) is
not to be counted as participating in the meeting (or that part of the meeting) for
voting or quorum purposes

RECORDS OF DECISIONS TO BE KEPT

The directors must ensure that the company keeps a record, in writing, for at least 10
years from the date of the decision recorded, of every decision taken by the directors

DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

Subject to the articles, 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 communicated
to directors
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Appointment of Directors

METHODS OF APPOINTING DIRECTORS AND NUMBER OF DIRECTORS

Any person who 1s willing to act as a director, and 1s permitted by law to do so, may
be appointed to be a director -

@ by ordinary resolution, or
(b) 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 sharehoider to have died have the
nght, by notice in writing, to appoint a person to be a director

For the purposes of article 17 2, where 2 or more shareholders die in circumstances
rendering it uncertain who was the last to die, a younger shareholder 1s deemed to
have survived an older shareholder

Unless otherwise determined by ordinary resoluticn, the number of directors (other
than alternate directors) shall not be iess than one or more than five

TERMINATION OF DIRECTOR’S APPOINTMENT
A person ceases to be a director as soon as -

(a) that person ceases to be a director by wvirtue of any provision of the
Companies Act 2006 or 1s prohibited from being a director by law,

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

{c) a composition 1s made with that person's creditors generally in satisfaction of
that person’s debts,

(d) a registered medical practitioner who 1s treating that person gives a wntten
opinion 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,

(e) notification I1s received by the company from the director that the director 1s
resigning from office, and such resignation has taken effect in accordance
with its terms,

{f) he receives a copy of a notice signed by persons holding a majonty of the
votes able to be cast at general meetings of the company effecting his
removal as a director of the company

Any cessation of a drectorship under article 18 1 1s without prejudice to any
employment or contractual nghts of the director in question

DIRECTORS’ REMUNERATION

Directors may undertake any services for the company that the directors decide
Directors are entitled to such remuneration as the directors determine -

(a) for their services to the company as directors, and

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

Subject to the articles, a director’s remuneration may -

(a) take any form, and
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(b) include any arrangements Iin connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or n
respect of that director

Unless the directors 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 employees of
the company’s subsidiaries 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 connection with therr attendance at -

{(a) meetings of directors or committees of directors,
(b) general meetings, or

(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 in relation to the company

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any other director, or any
other person approved by resolution of the directors and willing to act, to be an
alternate director and may remove from office an alternate director so appointed by
him

An alternate director shall be entitled to receive notice of all meetings of directors and
of all meetings of committees of directors of which his appointor 1s a member, to
attend and vote at any such meeting at which the director appointing him 1s not
personally present and generally to perform all the functions of his appointor as a
director in his absence but shall not be entitled to receive any remuneration from the
company for his services as an alternate director

An alternate director shall cease to be an alternate director if his appointor ceases to
be a director but, If a director retires by rotation or otherwise but I1s reappointed or
deemed to have bheen reappointed at the meeting at which he retires, any
appointment of an alternate director made by him which was in force immediately
prior to his retirement shall continue after hus reappointment

Any appointment or removal of an alternate director shall be by notice to the
company signed by the director making or revoking the appointment or in any other
manner approved by the directors

Save as otherwise provided In the articles, an alternate director shall be deemed for
all purposes to be a director and shall alone be responsible for his own acts and
defaults and he shall not be deemed to be the agent of the director appointing him

10
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PART 3
SHARES AND DISTRIBUTIONS

Shares

ALL SHARES TO BE FULLY PAID UP

No share 1s to be i1ssued for less than the aggregate of its nominal value and any
premium to be paid to the company in consideration for its 1ssue

This does not apply to shares taken on the formation of the company by the
subscribers to the company’s memorandum

POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

Subject to the articles and in particular articles 23 3, 234 and 235, but without
prejudice to the rnights attached to any existing share, the company may 1ssue shares
with such rights or restrictions as may be determined by ordinary resolution

The company may I1ssue shares which are to be redeemed, or are liable to be
redeemed at the option of the company or the holder, and the directors may
determine the terms, conditions and manner of redemption of any such shares

The directors are not authorised by these articles for the purposes of exercising any
power to 1ssue shares under section 550 or 551 of the Companies Act 2006 and
accordingly any allotment of shares shall require the authonsation of the members of
the company by ordinary resolution

The pre-emptive provisions in section 561 of the Companies Act 2008 shall apply
except to the extent excluded by a special resolution of the members of the company
under section 571 of the Companies Act 2008

No shares in the capital of the company other than ordinary shares shall be 1ssued
unless the rights and restnictions attaching to such shares are set out in the articles

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no person is to be recognised by the company as holding
any share upon any trust, and except as otherwise required by faw aor the articles, the
company is not Iin any way to be bound by or recognise any inierest in a share other
than the holder’'s absolute ownership of it and all the rnights attaching to it

SHARE CERTIFICATES

The company must issue each shareholder, free of charge, with one or more
certificates in respect of the shares which that shareholder holds

Every certificate must specify -

(a) in respect of how many shares, of what class, it 1s 1ssued,
(b) the nominal value of those shares,

(¢) that the shares are fully paid, and

(d) any distinguishing numbers assigned to them

No certificate may be 1ssued in respect of shares of more than one class

1"
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If more than one person holds a share, only one certificate may be 1ssued 1n respect
of it

Certificates must -
(a) have affixed to them the company’s common seal, or

(b) be otherwise executed In accordance with the Companies Acts

REPLACEMENT SHARE CERTIFICATES
If a certificate issued in respect of a shareholder’s shares is -
(a) damaged or defaced, or

(b) said to be lost, stolen or destroyed, that shareholder 1s entitled to be 1ssued
with a replacement certificate in respect of the same shares

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

(a) may at the same time exercise the right to be issued with a single certificate or
separate certificates,

{2)] must return the certificate which 1s to be replaced to the company if it Is
damaged or defaced, and

(€) must comply with such conditions as to evidence, indemnity and the payment
of a reasonable fee as the directors decide

SHARE TRANSFERS

Shares may be transferred by means of an instrument of transfer in any usual form or
any other form approved by the directors, which is executed by or on behalf of the
transferor

No fee may be charged for registenng any instrument 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 s entered In
the register of members as holder of it

The directors may refuse to register the transfer of a share and, If they do so, the
instrument of transfer must be returned to the transferee with the notice of refusal
unless they suspect that the proposed transfer may be fraudulent

TRANSMISSION OF SHARES

If title to a share passes to a transmittee, the company may only recognise the
transmittee as having any title to that share

A transmittee who produces such evidence of entittement to shares as the directors
may properly require -

(a) may, subject to the articles, choose either to become the holder of those
shares or to have them transferred to another person, and

(b) subject to the articles, and pending any transfer of the shares to another
person, has the same rights as the holder had

Transmittees do not have the right to attend or vote at a general meeting, or agree to
a proposed wntten resolution, in respect of shares to which they are entitled, by

12
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reason of the holder's death or bankruptcy or otherwise, unless they become the
holders of those shares

EXERCISE OF TRANSMITTEES’ RIGHTS

Transmittees who wish tc become the holders of shares to which they have become
entitled must notify the company in writing of that wish

If the transmittee wishes to have a share transferred to another person, the
transmittee must execute an instrument of transfer in respect of it

Any transfer made or executed under this article 1s to be treated as if it were made or
executed by the person from whom the transmittee has denved nights 1n respect of
the share, and as if the event which gave rise to the transmussion had not occurred

TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice 1s given to a shareholder in respect of shares and a transmittee 1s entitled
to those shares, the transmiitee 15 bound by the notice if it was given to the
shareholder before the transmittee’s name has been entered in the register of
members

Diwvidends and Other Distributions

PROCEDURE FOR DECLARING DIVIDENDS

The company may by ordinary resolution declare dividends, and the directors may
decide to pay interim dividends

A dividend must not be declared unless the directors have made a recommendation
as to its amount Such a dividend must not exceed the amount recommended by the
directors

No dividend may be declared or paid uniess it 1s in accordance with shareholders’
respective rnghts

Dividends must be paid by reference to each shareholder's holding of shares and the
rights attaching thereto on the date of the resolution or decision to declare or pay the
dividend

If the company’s share capital 1s divided into different classes, no interm dividend
may be paid on shares carrying deferred or non-preferred nghts if, at the time of
payment, any preferentia! dividend i1s in arrear

The directors may pay at intervals any dividend payable at a fixed rate if it appears to
them that the profits available for distnibution justify the payment

If the directors act in good faith, they do not incur any liability to the holders of shares
confernng preferred nghts for any loss they may suffer by the lawful payment of an
intenim dividend on shares with deferred or non-preferred nghts

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Where a dividend or other sum which 1s a distnbution 15 payable in respect of a
share, it must be paid by one or more of the following means -

(a) transfer to a bank or bullding society account specified by the distribution
recipient In writing,

13
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(b) sending a cheque made payable to the distribution recipient by post to the
distribution recipient at the distnbution recipient’s registered address (if the
distribution recipient 1s a holder of the share), or (in any other case} to an
address specified by the distnbution recipient in writing,

(c) sending a cheque made payable to such person by post to such person at
such address as the distnbution recipient has specified in wnting, or

{d) any other means of payment as the directors agree with the distnbution
reciplent In writing

In the articles, “the distribution recipient” means, in respect of a share In respect of
which a dividend or other sum 1s payable -

(a) the holder of the share, or

(b) if the share has two or more joint holders, whichever of them I1s named first in
the register of members, or

{c) if the holder 1s no longer entitted to the share by reason of death or
bankruptcy, or otherwise by operation of law, the transmittee

NO INTEREST ON DISTRIBUTIONS

The company may 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 provistons of another agreement between the holder of that share and the
company

UNCLAIMED DISTRIBUTIONS

All dividends or other sums which are -

(a) payable in 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 in respect of it

If -

(a) twelve 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 i,

the distribution recipient 1s no lenger entitled to that dividend or other sum and it
ceases to remain owing by the company

NON-CASH DISTRIBUTIONS

Subject to the terms of 1ssue of the share in question, the company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a
dividend or other distnbution payable in respect of a share by transferring non-cash
assets of equivalent value (including, without imitation, shares or other securties in
any company)

14
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For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty anses regarding the
distribution -

(a) fixing the value of any assets,

(b) paying cash to any distribution recipient on the basis of that value in order to
adjust the nghts of recipients, and

(©) vesting any assets in trustees

WAIVER OF DISTRIBUTIONS

Distrnibution recipients may waive their entittement to a dividend or other distnbution
payable in respect of a share by giving the company notice in writing to that effect,
but if -

(a) the share has more than one holder, or

(b) more than one person I1s entitied to the share, whether by reason of the death
or bankruptcy of one or more joint holders, or otherwise,

the notice 1s not effective unless It 1s expressed to be given, and signed, by all the
holders or persons otherwise entitled to the share

Capitalisation of Profits

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

Subject to the articles, the directors may, If they are so authonsed by an ordinary
resolution -

(a) decide to capitalise any profits of the company (whether or not they are
avallable for distribution} 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) appropriate any sum which they so decide to capitalise (a “capitalised sum”)
to the persons who would have been entitled to it if it were distnbuted by way
of dividend (the “persons entitled”) and in the same proportions

Capitalised sums must be applied -
(a) on behalf of the persons entitled, and
(b) In the same proportions as a dividend would have been distnbuted o them

Any capitalised sum may be apphed in paying up new shares of a nominal amount
equal to the capitahsed 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 avalable for distnbution may
be applied in paying up new debentures of the company which are then allotted
credited as fully paid to the persons entitled or as they may direct

Subject to the articles the directors may -

(a) apply capitalised sums in accordance with articles 37 3 and 37 4 partly in one
way and partly in another,
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(b) make such arrangements as they think fit to deal with shares or debentures
becoming distnbutable 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 in respect of the allotment
of shares and debentures to them under this article

PART 4
DECISION-MAKING BY SHAREHOLDERS

Organisation of General Meetings

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 opinions which that person has on the business of the meeting

A person s able to exercise the nght to vote at a genetral meeting when -

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

(b) that person’s vote can be taken into account in determining 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 general meeting to exercise their nghts to speak or vote at it

In determining attendance at a general meeting, it 1Is immaterial whether any two or
more members attending it are in the same place as each other

Two or more persons who are not in the same place as each other attend a general
meeting if therr 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

No business other than the appointment of the chairman of the meeting i1s to be
transacted at a general meeting if the persons attending it 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

If the directors have not appointed a chairman, or if the chairman 1s unwilling to charr
the meeting or 1s not present within ten minutes of the time at which a meeting was
due to start -

(a) the directors present, or
(b) (f no directors are present), the meeting,
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must appoint a director or shareholder to chair the meeting, and the appointment of
the charrman of the meeting must be the first business of the meeting

The person chainng a meeting in accordance with this article 1s referred to as “the
charrman 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 permit other persons who are not -
(a) shareholders of the company, or

(b) otherwise entitled to exercise the nights of shareholders in relation to general
meetings,

to attend and speak at a generai 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 If during a meeting a quorum
ceases to be present, the chairman of the meeting must adjourn it

The charrman of the meeting may adjourn a general meeting at which a quorum 1s
present If -

(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 1s conducted 1in an orderly manner

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

When adjourning a general meeting, the chairman of the meeting must -

(a) either specify the time and place to which it 1s adjourned or state that it is 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 I1s to take place more than 14 days after it
was adjourned, the company must give at least 7 clear days’ notice of it (that 1s,
excluding the day of the adjourned meeting and the day on which the notice s
given} -

(a) to the same persons to whom notice of the company's general meetings Is
required to be given, and

(b) containing the same information which such notice 1s required to contain

No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting If the adjournment had not taken place
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Voting at General Meetings

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 Iin accordance with the articles

The provisions of section 284 of the Companies Act 2006 shall apply In relation to
voting on member resolutions

ERRORS AND DISPUTES

No objection may be raised to the qualfication of any person voting at a general
meeting except at the meeting or adjourned meeting at which the vote objected to 1s
tendered, and every vote not disallowed at the meeting 1s valid

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

POLL VOTES
A poll an 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, either 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 right to vote on the resolution, or

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

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

Polls must be taken immediately and in such manner as the chairman of the meeting
directs

CONTENT OF PROXY NOTICES
Proxies may only validly be appointed by a notice in writing (a “proxy notice”) which -
(a) states the name and address of the shareholder appointing the proxy,

{b) identifies the person appointed to be that shareholder’s proxy and the general
meeting n relation to which that person 1s appointed,

{c) 15 signed by or on behalf of the shareholder appointing the proxy, or I1s
authenticated in such manner as the directors may determine, and

(d) Is delivered to the company in accordance with the articles and any
instructions contained In the notice of the general meeting to which they
relate
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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 s to vote (or that the
proxy I1s to abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, it must be treated as -

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

(b) appointing that person as a proxy In relation to any adjournment of the
general meeting to which it relates as well as the meeting tself

DELIVERY OF PROXY NOTICES

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a
poll) at a general meeting remains so entitled In respect of that meeting or any
adjournment of it, even though a valid proxy notice has been delvered to the
company by or on behalf of that person

An appointment under a proxy notice may be revoked by delivering to the company a
notice In writing 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 if it 1s delivered before the
start of the meeting or adjourned meeting to which it relates

If 2 proxy notice 1s not executed by the person appointing the proxy, it must be
accompanied by written evidence of the authonty of the person who executed it to
execute it on the appointor’'s behalf

AMENDMENTS TO RESOLUTIONS

An ordinary resolution to be proposed at a general meeting may be amended by
ordinary resolution If -

{(a) notice of the proposed amendment 1s given to the company in wnting by a
person entitled to vote at the general meeting at which it 1s to be proposed not
less than 48 hours before the meeting I1s to take place (or such later time as
the chairman of the meeting may determine), and

(b) the proposed amendment does not, in the reasonable opinion of the chairman
of the meeting, matenally alter the scope of the resoiution

A special resolution to be proposed at a general meeting may be amended by
ordinary resolution, If -

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

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

if the chairman of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution 1s out of order, the chairman’s error does not invalidate
the vote on that resclution
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PART 5
ADMINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATION TO BE USED

Subject to the articles, anything sent or supplied by or to the company under the
articles may be sent or supphed in any way in which the Companies Act 2006
provides for documents or information which are authorised or required by any
provision of that Act to be sent or supplied by or to the company

Subject to the articles, 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

A drrector may agree with the company that notices or documents sent to that
director in a particular way are to be deemed to have been received within a specified
time of their being sent, and for the specified time to be less than 48 hours

SEAL

The company shall not have a commeon seal

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authonsed by the directors or an ordinary resolution of
the company, no person Is entitled to inspect 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 dwectors may decide to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidiaries (other than a director or
former director 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

Directors’ Indemnity and Insurance

INDEMNITY

Subject to article 53 2, a relevant director of the company or an associated company
may be indemnified out of the company's assets against -

(a) any habihty incurred by that director in connection with any neghlgence,
default, breach of duty or breach of trust in relation te the company or an
associated company,

(b) any lability incurred by that director in connection with the activities of the
company or an associated company in its capacity as a trustee of an
occupational pensien scheme (as defined in section 235(6) of the Companies
Act 20086),

{c) any other hability incurred by that director as an officer of the company or an
associated company

This article does not authonse any indemnity which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of law
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in this article -

(a) companies are associated If one 1s a subsidiary of the other or both are
subsidianies of the same body corporate, and

(b) a “relevant director” means any director or former director of the company or
an assoclated company

INSURANCE

The directors may decide to purchase and mamntain insurance, 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,

(b) a “relevant loss” means any loss or hability which has been or may be incurred
by a relevant director in connection with that director's duties or powers In
relation to the company, any associated company or any pension fund or
employees’ share scheme of the company or associated company, and

(c) companies are associated If one 1s a subsidiary of the other or both are
subsidianes of the same body corporate
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