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At an Extraordinary General Mecting of PACIFIC SHELF 700 LIMITED held on 31 Deqember, 1996
the following resolution was duly passed as a Speciat Resolution:

That:

— G e o TEN
(a) the name of the Company bechangedto  _L ST ous  C agmmu o CATIONS L 3

(b) the anthorised share capital of the Company be and is hereby increased from £1 ,000 to
£125,000 divided into 125,000 Ordinaty Shares of £ each by the creation of an additional
124,000 Ordinary Shares of £1 cach ranking pari passu in all respects with the existing
Ordinary Shares of £1 each in the capital of the Company and having the right and privilepes
and being subject to the restrictions contained in the new Articles of Association of the

Company adopted by paragraph (c) of this Resolution,

{c) the regulations contained in the document submitted to this Meeting and for the purposes of
identification signcd by the Chairman as refation to this paragraph of this Resolution and are
hereby approved and adopted as the new Articles of Association of the Company in

substitution for and to the exclusion of the existing Articles of Association of the Company,
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THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES
MEW
ARTICLES OF ASSOCIATION
of
PACIFIC SHELF 700 LIMITED

{(Adopted by Special Resolution passed on 31 December 1996)

PRELIMINARY

i, The Regulations contained in Table A in the Schedule to the Companies (Tables A to
F) Regutations 1985 as amended by the Comparies (Tables A to F) (Amendment)
Regulations 1985 ("Table A") so {ar as not excluded or modified by the following
Articles shall apply to the Company.

2, Regulations 5, 8, 24, 33, 73 10 75 inclusive, 80, 94, 95 and 118 of Table A shall not
apply to the Company and the following Regulations thereof shali be modified:-

Regulation 6 by the dejetion of the words "sealed with the seal" and

the substitution of the words "execuled in terms of section 36B of the

Act";
Regulation 32 by the addition to paragraph (b) of the words "but so

that any such consolidation and/or division shail not result in any

member becoming entitled to fractions of a share";
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Regulation 40 by the addition at the end of the second sentence of the words
"provided that if the Company shal! have only one member, one member

present in person or by proxy shall be a quorum";

Regulation 46 by the deletion of paragraphs (a) to (d) inclusive and the
substitution of the words "by the chairman or by any person present entitled to

vote upon the business to be transacted;";

Regulation 50 by the addition of the word "not" between the words "shall" and

l!be";

Regulation 54 by the addition of the words "or by proxy" between the words
"vote," and “shall" and the words "fully paid" between the words "every" and

"share";

Regulation 66 by the addition of the words "(subject to his giving the
Company an address within the United Kingdom at which notice may

be served upon him)" between the words "shall" and "be",
Regulation 67 by the deletion of the words from "but" until the end;

Regulation 72 by the addition of the words "Any commiitee shall have power,
uniess the Dircctors direct otherwise, to co-opt as a member or members of the
commiltee for any specific purpose any person, or persons, net aeing a

Director of the Company.” at the end,

Regulation 76 by the deletion of the words "other than a direclor retiring by

rotation”, "or reappointed” and “or reappointment” each time they appear;
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Regulation 77 by the deletion that the words “(other than a director retiring by
rotation at the meeting)", "or rcappointment" and “or reappointed" each time
they appear;

Regulation 78 by the deletion of the words "and may also determine the

rotation in which any additional directors are to retire”,
Regulation 79 by the deletion of the second and third sentences;,

Regulation 82 by the addition of the words "by way of directors' fees” between

the words "remuneration” and "as";

Regulation 84 by the addition of the words "Unless the contrary shail be
provided in the terms of his appointment” at the beginning of the third

sentence and the deletion of the fourth sentence;

Regulation 85(c) by the addition of the words *, subject to the terms of any
contract of employment between the Company and the Director," between the

words "shall" and "not";

Regulation 88 by the addition of the word "not" between the words "shall” and

"have" in the fifih sentence; and

Regutation 115 by the deletion of the number "48" and the substitution of the

number "24",

Unless otherwise required by the context of the Articles, words or expressions which

are defined in Table A shall have the same meaning in the Articles.

Unless otherwise required by the context of the Articles, words importing the singular

only shall include the plural and vice versa; words importing any gender shall incude
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the other genders; and words importing natural persons shall include corporations and

vice versa.

SHARE CAPITAL

The Directors are generatly and unconditionally authorised to allot relevant securities
(within the meaning of Section 80(2) of the Act) on such terms and at such time or

times as they may in their discretion think fit; provided that:-

(a) the maximum nominal amount of relevant securities to be allotted in
pursuance of such authority shall be the aggregate nominal amount of the
unissued shares in the capital of the Company from time to time while this

authority is in force; and

(b)  this authority shall expire, unless sooner revoked or aftered by the Company in
general meeting, on the expiry of the period of five years from the date of the
passing of the resolution by virtue of which this Article was adopted as part of
the Articles provided that the Company may before such expiry make an offer
or agreement which would or might require refevant securities to be allotted
after such expiry and the Directors may allot relevant securities in pursuance

of such offer or agreement as if the power conferred hereby had not expired.

Section 89(1) of the Act shall not apply to any alfotment of shares in the Company.

The Company shall be entitied, but shall not be bound, to recognise in such manner
and to such extent as it may think fit any trusts in respect of any of the shares of the
Company. Notwithstanding any such recognition, the Company shall not be bound to
see to the execution, administration or observance of ary trust (whether express,
implied or constructive) in respect of any shares of the Company and shall be entitled
to recognise and give effect to the acts and deeds of the holders of such shares as if

they were the absolute owners thereof. For the purpose of this Article, "trust"
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includes any right in respect of any shares of the Company other thin an absolute
right thercto in the holder thereof for the time being or such other rights in case of

transmission thercof as are mentioncd in Table A.
LIEN

5. The Company shall have 4 fiest and paramount lien on every share for all moneys
(whether presently payable or not) called or payable a a fixed time in respect of that
share, and the Company shall also have a first and paramount lien on all shares
registered in the name of any person {whether solely or jointly with others) for all
moneys owing to the Company from him or his estate either alone or jointly with any
other person whether as a member or not and whether such moneys are presently
payable or not. The Directors may at any time declare any share to be wholly or
partly exempt from the provisions of this Article, The Company's lien on a share
shall extend to all dividends and other payments or distributions payable or

distributable thereon or in respect thereof,
ISSUE OF SHARES

6.1  Except with the consent in writing of all the holders of the fully paid shares of the
Company, any shares in the capital of the Company which are from time to time
unissued shall, before issue, be offered by the Directors in the first instance to all
holders of fully paid shares of the Company at the date of the offer. Every such offer
shall be in writing, shall be on identical terms for each holder, shall state the number
of the shares to be issued, the terms of issue, the aggregate number of shares in issue
in the capital of the Company (differentiating between fully paid and pastly or nil paid
shares), the number of shares held by the hoider to whom the offer is addressed
(differentiating between fully paid and partly or nil paid shares) and shall be subject

to the following conditions, which shall be incorporated in such offer:-
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(a)  that any acceptance thereof (which may be as regards all or any of the shares
offered) shall be in writing and be delivered at the office within 2 period of 14

days {rom the date of service of the said offer;

(b)  ibatin the event of the aggregate number of shares accepted excceding the
number of shares included in such offer, the holders accepting shall be entitled
to receive, and bound to accept, an allocation of either the number of shares
accepted by them respectively or a proportionate number of the shares offered
according to the proportion which the number of fully paid shares held by the
accepting holder bears to the aggregate number of fully paid shares held by all

the accepting holders at the date of the offer, whichever number be less; and

(c)  that any holders to whom such offer shall have been imade and whose
requirements shall not have been fully met by such allocation shall further be
entitled to receive, and bound to accept, an allocation among them of any
surplus shares in proportiot, as nearly as may be, to the number of shares
accepted by them respectively in excess of the number of sharcs to which they

may respectively be entitled on the first allocation thereof as aforesaid.

The regulations regarding the service of notices contained in Table A shall apply to

any offers made by the Directors it terms of this Article.

6.2 Ifany such offer shall not be accepted in full, the Dircctors may within three moriths
after the date of such offer dispose of any shares compriscd therein and not accepted
as aforesaid to such persen or persons as they may think fit but only at the same price

upon the same terms as {o payment, if any, as were specified in such offer.
TRANSFER AND TRANSMISSION OF SHARES

7.1 Any holder of shares being an individual, or his executors or testamentary trustees,

shall be entitled to transfer all or any of the shares in the capital of the Company held
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9.1

9.2

by him to the spouse or son ar daughter or son-in-law or daughter-in-law or fatker or
mother of such member or to any other fincal ascendant or descendant of such
member or spouse or to the trustees acting under a deed of trust or other settlement
wholly or mainly for the benefit of any of such persons. A trustee or trustees of such 2
trust shall also be entitled to transfer any such shares to a new trustee or trustees or to
any beneficiary entitled under such trust, If and whenever any such shares cease te be
held upon such a trust, otherwise than in consequence of a transfer to any beneficiary
thercunder, the trustee or trustees shall forthwith give a transfer nolice (in terms of
Article 9.1) in respect of the shares in question and such shares may not otherwise be
transferred; failure so to give a Transfer Notice within 28 days of the shares ceasing
to be held as aforesaid shall result in the shares in question being deemed to be the
subject of a Transfer Notice in which the fair value (in terms of Article 9.3) is decmed
{o be the greater of the aggregate amount subscribed or paid for the shares to be so

transferred and par.

Except only with the consent in writing of all the holders of the fully paid shares of
the Company no share in the capital of the Company, or any interest therein, shall be
transferred, other than a transfer of shares pursuant to Article 7, otherwise than in

accordance with Article 9.

Any holder of shares in the capital of the Company (or other person entitied to
transfer shares in the capital of the Company) who desires to dispose of any shares in
the capital of the Company, or any interest therein, (hereinafter called "the Retiring
Member") shall give notice in writing to that effect (hereinafter calied "the Transfer

Notice") to the Company, sent by post to ar left at the office.

(a)  The Transfer Notice shall be given in respect of the whole, but not less than
the whole, of the shares held by the Retiring Member and shall specify the
number of shares and the proposed price thereof and shall constitute the
Directors the agents of the Retiring Member for the sale of the shares int terms

af these Articles.
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9.3

()

(©)

(d)

(v

A transfer of shares, or any interest therein, not preceded by a Tran<fer Notice
shall, when presented to the Company for registration, in the event of such
shares comprising the whole number held by the transferor, have the effect
only of a Transfer Notice in regard to the shares comprised therein and in any

other event have no effect in a question with the Company.

The Retiring Member may stipulate in the Transfer Notice that unless
acceptances are received pursuant to Article 9.4 or Article 9.5 in respect of all
the shares comprised in such Transfer Notice, none shalt be sold. Such
stipulation may be revoked at any titme prior to the final date for acceptances
in terms of Article 9 by the Retiring Member by notice in writing to the

Directors.

A Transfer Notice shall not be revocable other than with the sanction of the

Directors.

Within the period of 7 days after receipt of the Transfer Notice the Directors
shall give intimation in writing to the remaining holders of shares of the
Company of the receipt thereof and of the number and the proposed price of
the shares comprised therein so that any of such holders may within the period
of 14 days after the date of the-intimation make representations in regard to
such price to the Directors for constderation by them. Notwithstanding such
representations the Directors shall be entitled in their absolute discretion to
accept or reject such price as the fair value of the shares which are the subject
of the Transfer Notice, If the Directors do not accept the price specified in (he
Transfer Notice as the fair value they shall give intimation in writing to the
Retiring Member to that effect within the period of 28 days after receipt of the
Transfer Notice and, failing such intimation, the fair value shall be held to be
the price specified in the Transfer Notice and to have been fixed as at the

expiry of such period.
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9.4

(b)

(a)

(b}

In the event of the Directors not accepting the proposed price as the fair value
and in the event of the Retiring Member and the Directors being unable to
agree upon a price the shares shall be offered for sale at a price fo be fixed as
their fair value by the auditors from time te time of the Company. The
Retiring Member and the Directors may make representations as to the fair
value of the shares to the auditor for consideration by them before the granting
of their certificate but, notwithstanding such representations, they shall be
entitled to fix such value in their own absolute discretion. In arriving at their
opinion the auditors will value the chares on a going concern basis as between
a willing seller and a willing buyer ignoring any reduction in value which may
be ascribed to the shares by virtue of the fact that they represent a minority
interest, The certificate of the auditors (who shall act as an expert and not as
an arbiter) as to such value shall be final and binding on all concerned. The
whole cost of having the fair value of the shares comprised in the transfer
notice fixed by the auditors as aforesaid shall be borne by the Retiring

Member unless otherwise agreed with the Company.

The remaining holders of fully paid shares of the Company shall be entitled to
purchase the shares comprised in the Transfer Notice. Upon the fair value of
the shares comprised in the Transfer Notice being fixed in texms of Article 9.3
the Directors shall proceed to offer such shares to the remaining members at

the fair value thereof,

Every such offer shall be in writing, shall be on identical terms for each

holder, shall state the number of shares the subject of the Transfer Notice and
the fair value thereof, shall state whether or not the Retiring Member has made
the stipulation stated in Article 9.2(c), shall state the aggregate number of
shares in issue in the capital of the Company (differentiating between fully

paid and partly or nil paid shares) and the number of shares held by the holder
to whom the offer is addressed (differentiating between fully paid and partly

or nil paid shares) and shall be served within a period of 14 days after the fair
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value of the shares to be comprised therein shall have been fixed as a{cresaid
and shall be subject to the following conditions, which shal} be incorperated in

such offer:-

(i that any acceptance thereof (which may be as regards all or any of the
shares offered) shall be in writing and be delivered to the office within

a period of 14 days from the date of service of the said offer,

(i)  thatin the event of the aggregate number of shares accepted exceeding
the number of shares included in such offer, the holders accepting shalt
be entitled to receive, and bound to accept, an aflocation of either the
number of shares accepted by them respectively or a proportionate
number of the shares offered according to the proportion which the
number of fully paid shares held by the accepiing holder bears to the
aggregate number of fully paid shares held by all the accepting holders

at the date of the offer, whichever number be the less; and

(i)  that any holders to whom such offer shall have been made and whose
requirements shall not have been fuily met by such allocation shail
further be entitled to receive, and bound to accept, an allocation among
them of any surplus shares in proportion, as nearly as may be, to the
sumber of shares accepted by them respectively in excess of the
number of shates to which they may respectively be entitled on the

first allocation thereof as aforesaid.

The regulations regarding the service of notices contained in Table A shall apply to

any offers made by the Directors in terms of this Article.

95  If offers in terms of Arlicle 9.4 shall be refused or shall not be timeously accepted as
regards alf or any of the shares comprised therein, the Directors shall be entitled to

offer such shares at the fair value thereof fixed in terins of Article 9.3 to such person
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9.6

ot persons as may be selected by them provided that any acceptance of an offer in
terms of this Article shall be in writing and be delivered at the office within a period
of 28 days after the offer in terms of Article 9.4 shall have been refused or the time

for acceptance thereof shall have expited as the case may be.

Subject to the provisions of Article 9.2(c), if the Directors shall receive an acceptance
of any offer made in terms of Article 9.4 or Article 9.5 as regards any share or shares
comprised therein and shall give notification thereof'to the Retiring Member within a
period of 14 days afler the expiry of the period allowed for acceptance of such offer
the latter shall thereupon be bound forthwith, subject to payment of the price, to

transfer such share or shares to the acceptor of such offer.

Ifin any case the Retiring Member, after having become bound in terms of Arsticle

9.6, makes default in transferring any share or sharcs, the Direclors may receive the
purchase money and authorise one of their number, or some other person, 10 exccuie a
transfer or transfers of the share or shares in favour of the purchaser or purchasers
and, an that being done, the Directors shall cause such transfer to be registered and
the name of the purchaser or purchasers to be entered in the Register of Members as
the holder of the share or shares and shall hold the purchase money in trust for the
Retiring Member. The receipt of the Directors for the purchase money shall be a

good discharge to the purchaser and, after his name has been entered in the Register
of Members in exercise of the aforesaid power, the validity of the proceedings shalt

not be questioned by any person.

The Retiring Member shall be entitled at any time within six months afier the fair
value of any share comprised in a Transfer Notice shall have been fixed in terms of
Article 9.3 and in respect of which any offer made in terms of Article 9.4 or Article
9.5 shall not have been accepted as aforesaid or the price of which shali not have been
paid within 14 days after notification of acceptance in terms of Article 9.6 to dispose
of the shares comprised in the Transfer Notice or any of them fo any third party or

parties at any price not being less than the fair value fixed in terms of Article 9.3,
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12,

13.

provided that the Directors may in their absolute discretion, and without assigning,
any reason therefor, decling to register any transfer of any share, whether ornot itis a

fully paid share, to any such third party or partics.

In the event of the death or bankruptey of any member (and the shares held by such
member at the date of such death of bankruptcy transmitting or being trausferred to
any person or persons not within the classes of persons described in Article 7.1) orin
the event of the liquidation (except for the purpose of reconstruction or
amalgamation) of any member or in the event of the employment with the Company
of any member being terminated for whatever reason or in the event of any member
of the Company being a Director of the Company ceasing for whatever reason to be a
Dircctor of the Company, then the Directors shall be entitled at any time within six
months after the occurrence of the relevant event by notice in writing to require such
member or the executors or testamentary trustees or trustee in bankruptcy or
liquidator, as the case may be, of such member to give a transfer notice in terms of
Article 9 hereof as regards all or any of the shares which were held by him or them on
the occurrence of the relevant event and, in the event of such transfer notice not being
received by the Directors within 14 days after such notice given by the Directors, the
Directors shall be entitled to proceed as if such transfer notice had actually been
received by them on the last of such 14 days. The provisions of this Article shall have

effect in precedence to the provisions of Regulations 29 and 30 of Tuble A.

The Directors shall not be entitled to decline to register a transfer of any shares made

pursuant to the provisions of Article 7 or Article 9 or Article 11 except:-

(a)  when they have reason to believe that a transfer purportedly within Article 7

should on the facts have been the subject of a Transfer Notice; or

(b)  where expressly provided in Article 11; or
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4.

15.

16.

17.

(¢)  where the Company has a lien over any of the shares comprised in such
transfer; or

(d)  whereit is in favour of more than four transferees; or

(e}  whereit is a transfer of nil or partly paid shares and it has not been executed

by or on behalf of both the transferor and the transferce.
NUMBER OF DIRECTORS

The number of Directors (other than alternate Directors) shall not be subject to any
maximum or minimum number, In the event of there being a sole Directlor the

Articles shall be construed accordingly.
POWERS OF DIRECTORS

The Directors may exercise the vating power conferred by the shares in any other
company held or owned by the Company in such manner as they think fit, including
the exercise thereof in favour of any resolution appointing them or any of their
number directors or officers of such other company or voling or providing for the

payment of remuneration to the directors or officers of such other company.
PROCEEDINGS OF DIRECTORS

A Director may as a Director vote and be counted as one of a quorum upon a motion
in respect of any contract, matter or arrangement which he shall make with the
Company or in which he shall be in any way interested provided that he shall first

have disclosed the nature of his interest to the Directors.

Any Director (including an alternate Director) or member of 2 committee of the

Directors, may participate in a meeting of the Directors, or such committee, by means
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18.

of a conference telephone or similar communicating equipment whereby all persons
participating in the meeting can hear each other and participation in a meeting in this

manner shall be deemed to constitute presence in person at such meeting.
SPECIAL ARTICLE

If a poll be demanded on any resolution to delete or amend or affect the import of the
provisions of Article 6 or Article 8 or this Asticle, then any member voting against
such resolution shall have on a poll four times the number of votes of all the other

members and Regulation 54 of Table A shall be modified accordingly.
INDEMNITY

Subject to the provisions of the Act every Director or other officer of the Company
shall be entitled to be indemnified by the Company against all costs, charges, losses,

expenses and liabilities which he may sustain or incur:-

{a) in defending any proceedings, whether civil or criminal, in which decree is
given in his favour or in which he is acquitted or which are otherwise disposed
of without any finding or ac,aission of any niaterial breach of duty of his part,

or

(b}  in connection with any application under section 144(3) or (4) or section 727
of the Act in which relief is granted to him by the court from liability in
respect of any act or omission done or alleged to be done by him as an officer

or employee of the Company,
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