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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

MAXWELL DOWNHOLE TECHNOLOGY LIMITED

1 The Company's name 15 "MAXWELL DOWNHOLE TECHNOLOGY LIMITED®
2 The Company's registered office 18 to be situated mn Scolland

31 The object of the Company Is to carty on business as a general commercial company

OBMGEN
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3.2 Without prejudice to the generality of the object and the powers of the Gompany denved from Section
3A of the Act the Company has power to do all or any of the following things-

3z1 To purchase or by any other means acqure and take options over any property whatever, and any
nghts or prvileges of any kind over or in respect of any property

322 To apply for, register, purchase, or by other means acquire and protect, prolong and renew, whether in
the Unrted Kingdom or elsewhere, any trade marks, patents, copynghis, trade secrets, or other mieilectual property
nghts, icences, secret processes, designs, protectons and concessions and to disclaim, alter, modify, use and
tum to account and to manufacture under or grant licences or privileges in respect of the same, and 1o expend
money in expenmenting upon, testing and improving any patents, inventions or nghts which the Company may
acquire of propose to acquire.

323 To acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, or company camying on oF propasing to camy on any of the businesses which the Company 1s authonsed to
carry on and as part of the consideration for such acquisttion to undertake all or any of the habilites of such person,
firm or company, or to acquire an interest in, amalgamate wrth, or enter into parinership or into any amangement
for shanng profits, or for co-operation, or for mutual assistance with any such person, firm or company, ¢
subsidising or otherwise assistng any such person, firm or company, and o give or accept, by w.
consideration for any of the acts or things aforesaid or properly acquired, any shares, debentures, debenture siven
or secunties that may be agreed upon, and to hold and retain, or ssll, morigage and deal with any shares,
debentures, debenture stock or secunties so received

324 To improve, manage, construct, repaw, develop, exchange, et on fease or otherwse, mortgage,
charge, sell, dispose of, tum to account, grant licences, optons, rights and pnwifeges in respect of, or otherwise
deal with all or any part of the proparty and nghts of the Company

325 To invest and deal with the moneys of the Company not immediately required m such manner as may
from bme to ime be determined and to hold or otherwise deal with any investments made

328 To lend and advance money or give credit on any terms and with or without secunty to any person,
firm or company {inciuding without prejudice to the generality of the foregotng any holding company, subsidiary or
fellow subsidiary of, or any other company associated in any way with, the Company), to enter into guarantees,
contraciz of indemnity and suretyships of all londs, to receive money on deposit or loan upon any terms, ang to
secure or guarantes in any manner and upon any terms the payrment of any sum of money or the performance of
any obligaticn by any person, finm or company (including without prejudice to the generality of the foregoing any
such holding company, subsidiary, fellow subsidiary or associated company as aforesaid)

327 To borrow and raisé money in any manner and to secure the repayment of any money borrowed,
raised or owing by morigage, charge, standard secunty, ken or other secunty upon the whole or any part of the
Company’s property or assets (whether present or future), including its uncalled capital, and also by a similar
morgage, charge, standard secunty, hen or secunty to secure and guarantes the performance by the Company of
any obhigation or hability it may undertake or which may become binding on it.

328 To draw, make, accept, endorse, discount, negotiate, execute and 1ssue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and other negotable or transferable instruments

329 To apply for, promote, and obtain any Act of Parlament, order, or hcence of the Department of Th

or other authonty for enabling the Company to carry any of s objects into effect, or for effecting any modification v
the Company’s constitution, or for any other purpose which may seem calculated directly or indirectly to promote
the Company's interests, and to oppose any procesdings of apphcations which may seem calculated directly or
mdirectly to prejudice the Company’s interests

3210 To enter into any arrangements with any govemment or authonty (supreme, municipal, local, or
otherwise) that may seem conducive to the attainment of the Company’s objects or any of them, and to obtain from
any such government or authonty any charters, decrees, nghts, pnvileges or concassions which the Company may
think desirable and to camy out, exercise, and comply with any such charers, decrees, nghts, privileges, and
CONCessIoNs

-

004605 MGO7I/S0




3an To subscnbe for, take, purchase, or otherwise acquirs, hold, sell, deal with and dispose of, place and
underwnite shares, stocks, debentures, debenture stocks, bonds, obligations or securities issued or guaranteed by
any other company constituted or carmying on business in any part of the world, and debentures, debenture stocks,
bonds, obligatons or secunties issued or guaranteed by any govemment or authority, municipal, local or
otherwiss, in any part of the woild

*
.

3212 To control, manage, finance, subsidise, co-ordinate or othermise assist any company or companies in
which the Company has a direct or indirect financial interest, to provide secretarial, administratve, technical,
commercial and other services and facilies of all kinds for any such company or companies and to make
payments by way of subvenbon or otherwise and any other arangements which may seem desirable with respect
to any business or operations of or generally with respect to any such company or companies

3213 To promote any other company for the purpase of acquinng the whals or any part of the business of
property or underialeng or any of the habilibes of the Company, or of undertaking any business or operations which
may appear hkely to assist or benefit the Company or to enhance the value of any property or business of the
Company, and to place or guarantee the placing of, underwnte, subscribs for, or otherwise acquire all or any part
of the shares or secuntes of any such company as aforesaid

3214 To sell or otherwise dispose of the whole or any part of the business or property of the Company,
aither together or in portions, for such consideration as the Company may think fit, and m parbicular for shares,
debentures, or secunties of any company purchasing the same

3215 To act as agents or brokers and as trustees for any person, firm or company, and to undertake and
perforrn sub-contracts

3216 To remunerate any persen, firm or company rendering services to the Company either by cash
payment or by the allotment of shares or other securities of the Company credited as paid up in full or in part or
otherwise as may be thought expedient.

3217 To distnbute among the members cf the Company in kind any property of the Company of whatsver
nature

3218 To pay all or any expenses incured m connection with the promotion, formation and incorporation of
the Company, or to contract with any person, firm or company to pay the same, and to pay commissions to brokers
and others for underwnting, placing, selling, or guaranteeing the subscnpton of any shares or other secuntes of
the Company

3219 To support and subscnbe to any chantable or public object and to support and subscnbe to any
nstitution, sodlety, or club which may be for the benefit of the Company or its directors or employees, or may be
connected with any town or place where the Company cames on business; to give or award pensions, annunies,
gratuiies, and superannuabon or other allowances or bensefits or chantable aid and generally to prowide
advantages, faciliies-and services for any persons who are or have been directors of, or who are or have besn
employed by, or who are serving or have served the Company, or any company which 1s a subsidary of the
Company or the holding company of the Company or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or fellow subsidiary company and to the wives,
widows, children and other relatives and dependants of such persons, to make payments towards mnsurance
mcluding insurance for any director, officer or auditor against any hability in respect of any neghgence, default,
breach of duty or breach of trust (so far as permmlted by law), and to set up, establish, support and mamtain
superannuation and other funds or schemes (whether contnbutory or non-coninbutory) for the benefit of any of
such persons and of their wives, widows, children and other relatives and dependants, and to set up, establish,
support and meanntedn profit shanng or share purchase schemes for the benefit of any of the employees of the
Company or of any such subsidiary, holding or fellow subsidiary company and to lend money to any such
employees or to trustees on their behalf to enable any such schemes to be established or maintained

3.2 20 Subject to and 1n accordance with the prowisions of the Act (if and so far as such provisions shall be
apphcable) to give, directly or indirectly, financial asststance for the acquisihon of shares or other secunties of the
Company or of any other company or for the reduchon or discharge of any habibty incurred In respect of such
acquistion

3221 To procure the Company 1o be reqistered or recognised in any part of the werld
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3zz22 To do all or any of the things or matters aforesaid in any part of the world and esther as pnncipals,
agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or otherwise and either alone
or it conjunchon with others

3223 To do all such other things as may be deemed incidental or conducive to the attainment of the
Company's objects or any of them *

3224 AND so that.

32241 Nona of the provisions set forth In any sub-clause of this clause shall be restnctively construed but the
widest interpretation shall be given to each such provision, and nona of such provisions shall, except where the
context expressly so requires, be in any way hmited or restncted by reference to or inference from any other
prowiston set forth in such sub-clauss, or by reference to or inference from the terms of any other sub-clause of this
clause, or by reference to or inference from the name of the Company

32242 The word "company” In this clause, except where used in reference to the Company, shall be deesmed

to include any parnership or other body of persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere

3.224 3 Inthis clause the expression “the Act” means the Companies Act 1985, but so that any referen.
this clause to any provision of the Act shall be deemed to include a reference to any statutory modificaton or re
enactment of that provision for the tme being in force

4 The hability of the members i1s imited

5 The Company’s share capital 1s £100,000 divided into 100,000 shares of £1 each

1, the subscnber to this Memorandum of Association, wish to be formed into a Company pursuant to
this Memorandum, and ] agree to take the number of shares shown opposite my name

Number of shares taken
Namse and address of Subscnber by the Subsonber
Jordans (Scotland) Limited One

24 Great King Street
Edinburgh EH3 6QN

Total shares taken One
Date 28th September 2000
Wiiness to tha above signature Cathie Balneaves
24 Great King Street

Edinburgh EH3 6GN
Company Registrabon Agent

L
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES .

ARTICLES OF ASSOCIATION.OF

MAXWELL DOWNHOLE TECHNOLOGY LIMITED

1 PRELIMINARY

11 The regulations contained in Table A in the Schedule to the Companies (Tables A to F} Regulations
1985 (S 1985 No 805) as amended by the Comparues (Tables A to F) (Amendment) Regulations 1985 (3! 1885
No 1052} {(such Table being hereinafter called *Table A"} shall apply to the Company save in so far as they are
excluded or vaned hereby and such regulations (save as so excluded or vaned) and the Articles hereinafter
contained shall be the Arbcles of Association of the Company

12 in these Articles the expression "the Act® means the Companies Act 1985, but so that any reference n
these Articles to any provision of the Act shall be deemed to include a reference to any statutory modification or re-
snactment of that prowvision for the time being n force

2 ALLOTMENT OF SHARES

21 Shares which ara compnsed in the authonsed share capital with which the Company 1s incomorated
shall be under the control of the directors who may (subject to section 80 of the Act and to Aricle 2 4 below) allot,
grant options over or otherwise dispose of the same, to such persons, on such terms and i such manner as they
think fit.

22 All shares which are not compnsed in the authonsed share capstal with which the Company 1s
incorporated and which the directors propose fo issue shall first be offered to the members in proportion as neartly
as may be to the number of the existing shares held by them respectively unless the Company in gerieral meeting
shall by special resolution otherwise direct. The offer shall be made by notice speafying the number of shares
oftered, and kmiting a peried (not being less than 14 days) within which the offer, if not accepted, wilt be deemed to
be declined Aifter the expiration of that penod, those shares so deemed to be dechned shall be offered in the
proportion aforesald to the persons who have, within the sajd penod, accepted all the shares offered to them, such
further offer shall be mada in ke terms in the same manner and hmited by a like period as the original offer Any
shares not accepted pursuant to such offer or fuither offer as aforesaid or not capable of being offered as aforesad
except by way of fractions and any shares released from the provisions of this Arbcle by any such special
resolution as aforesaid shall be under the control of the directors, who may allot, grant options over or otherwise
dispose of the sams to such persons, on such termns, and in such manner as they think fit, prowded that, in the
case of shares not accepted as aforesaid, such shares shali not be disposed of on terms which are more
favourable to the subscnbers therefor than the terms on which they were offered to the members The foregoing
provisions of this Article 2 2 shall have effect subject to section 80 of the Act.

23 In accordance with section 91(1) of the Act sections 89(1) and 90{1) to (6) (inclusive) of the Act shall
not apply to the Company
24 The directors are generally and uncondmonally authonsed for the purposes of section 80 of the Act to

exercise any powsr of the Company fo allot and grant nghts to subscnbe for or convert secunties into shares of the
Company up to the amount of the authonsed share capital with which the Company s incorporated at any time or
times dunng the penod of five years from the date of incorporation and the diractors may, after that penod, allot
any shares or grant any such nghts under this authonty in pursuance of an offer or agreement so to do made by
the Company within that penod The authonty hereby given may at any tme (subject to the said section 80) be
renewed, revoked or vaned by ordinary resclution
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3 SHARES

31 The len conferred by reguiation 8 in Table A shall attach also to fully paid up shares, and the
Company shall also have a first and paramount hien on alt shares, whether fully paid or not, standing registered in
the name of any persen indebted or under hability to the Company, whether he shalt be the sole registered holder

thereof or shall be one of two or more jomt holders, for all moneys presently payable by tum or his estate 1o the
Company Regulation 8 in Table A shall be modified accordingly

32 The labilty of any member in defauit in respect of a call shall be increased by the addition at the end
of the first sentence of regulation 18 in Table A of the words "and ali expenses that ray have been incurred by the
Company by reason of such non-payment”

4 GENERAL MEETINGS AND RESOLUTIONS

41 Every notice convening a general meeting shall comply with the provisions of sechon 372(3) of the Act
as to gving informabon to members In regard to thewr nght to appoint proxies, and notices of and other
communications retating to any general meeting which any member 1s entitled to receive shall be sent *~ the
directors and to the auditors for the bme being of the Company

421 No business shall be fransacted at any general mesting unless a quorum is present  Subject o Ariridle
4 2.2 below, two persons entitled to vote upon the business to be transacted, each bemng a member or a proxy for
a member or a duly authonsed representative of a corporation, shall be a quorum

422 if and for so long as the Company has only one member, that member present in parson or by proxy
or (if that member Is a corporation) by a duly authonsed representative shall be a quorum

423 If a quorum Is not present within half an hour from the time appointed for a general meeting the
general meeting shall stand adjoumed to the same day mn the next week at the same time and place or to such
other day and at such other tme and place as the directors may determme, and if at the adjoumed general
meetng a quorum 18 not present within half an hour from the tme appointed thersfor such adiourmed general
meeting shall be dissolved

4.2 4 Regulations 40 and 41 1n Table A shall not apply to the Company

431 If and for sa long as the Company has only one member and that member takes any decision which is
required to be taken in general meeting or by means of a wniten resolubion, that deaision shall be as vahd and
sffectual asif agresd by the Company in general meeting, subject as provided in Article 4 3 3 below

432 Any deaision taken by a sole member pursuant to Aricle 4 3 1 above shall be recorded 1t wriitng and
delivered by that member to the Company for entry m the Company’s minute book

433 Rasolutions under section 303 of the Act for the removal of a director before the expiraton of his
penod of office and under section 391 of the Act for the removal of an auditor before the expuration of his penod of
office shall only be considered by the Company in general mesting

44 A member present at a meeting by proxy shall be entiled to speak at the meeting and shall be er**~4
to one vote on a show of hands In any case where the same person 15 appointed proxy for more the
member he shall on a show of hands have as many votss as the number of members for whom he 1s .
Regulation 54 1n Table A shall be modified accordingly.

456 Unless resolved by ordinary resolution that regulation 62 in Tabla A shall apply without modificabon,
the instrument appointing a proxy and any authonty under which it 15 executed or a copy of such authonty certified
notanally or in some other way approved by the directors may be deposited at the place specified in requiation 62
n Table A up to the commencement of the meetng or (In any case where a polt 1s taken otherwise than at the
meeting) of the taling of the polf or may be handed to the chaimman of the meeting prior to the commencement of
the business of the meeting

»-
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5 APPCINTMENT OF DIRECTORS
511 Regulation 64 in Table A shall not apply to the Company
512 The maxmum number and minimum number respectively of the directors may be determined from

tme to bme by ordinary resclution Subject to and In default of any such determination there sKail be no maximum
numnber of directors and the minimum number of directors shall bs one  Whenever the minimum number of
directors 1s one, a sole director shali have authonty to exercise all the powers and discretions by Table A and by

these Articles expressed to be vested in the directors generally, and regulation 89 m Table A shall be modified
accordingly

52 The directors shall not be required to retire by rotation and regulations 73 to 80 (inclusive) in Table A
shall not apply to the Company
53 No person shall be appomnted a director at any general meeting unless either

{a) he Is recommended by the directors, or

{b) not less than 14 nor more than 35 clear days before the date appointed for the general

meetng, notice signed by a member qualified to vote at the general meetng has been given to the Company of
the intenbion to propose that person for appointment, together with notice signed by that person of his wilingness
to be appointed

541 Subject to Arbcle 53 above, the Company may by ordinary resolution appoint any person who 15
willing o act to be a director, etther to fill a vacancy or as an addiional director

542 The directors may appoint a person who is willing to act to be a director, either to fill a vacancy or as
an addiional director, provided that the appointment does not cause the number of diectors to exceed any
number determined In accordance with Aricle 5 1.2 above as the maximum number of directors and for the time
being in forca

55 in any case where as the result of death or deaths the Company has no members and no direclors the
personal representatives of the last member to have died shall have the nght by nobce in wnting to appoint a
person to be a director of the Company and such appointment shall be as effective as if made by the Company n
General Meeting pursuant to Arbicle 54 1 above  For the purpose of this article, where two or more members die
In circumstances rendenng it uncertain which of them survived the other or others, the members shall be deemed
to hava died in order of serionty, and accordingly the younger shall be deemed to have survived the elder

6 BORROWING POWERS

61 The directors may exercise-all the powars of the Company to borrow money without hmit as to amount
and upon such tevms and in such manmner as they think fit, and subject (in the case of any secunty convertible into
shares) to section 80 of the Act to grant any mortgage, charge or standard secunty over its undertaking, property
and uncalled capstal, or any part thereof, and to issue debentures, debenture stock, and other secunties whether
outnght or as secunty for any debt, hability or obligation of the Company or of any third party

7 ALTERNATE DIRECTORS

71 Unless otherwise determined by the Company in general meeting by ordinary resolution an altemate
director shall not be entitled as such to receive any remuneration from the Company, save that he may be paid by
the Company such part (if any) of the remuneraton otherwise payable to his appotntor as such appointor may by
notice in witing to the Company from time {o tme direct, and the first sentence of regulation 66 in Table A shall be
modtied accordingty

72 A director, or any such other person as 1s menboned in regulaton 65 in Table A, may act as an
altermnate director to represent more than ons director, and an altemate director shall be entiled at any meeting of
the directors or of any comtmittee of the directors to one vots for every dwector whom he represents in addition to
his own vote (if any) as a director, but he shali count as only one for the purpose of determining whether a quorum
is prasent.
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8. GRATUITIES AND PENSIONS

814 The directors may exercise the powers of the Company confarred by its Memorandum of Association
tn relaton o the payment of pensions, gratutties and other benefits and shall be enttled to retam any benefits
recerved by them or any of them by reason of the exeraise of any such powers

»

812 Regulation 87 in Table A shall not apply to the Company
9. PROCEEDINGS OF DIRECTORS
8.1.1 A director may vote, at any mesting of the directors or of any committee of the dirsctors, on any

resoluton, notwithstanding that it in any way concems or relates to a matter 1 which he has, directly or mdirectly,
any kind of interest whatsoever, and if he shall vote on any such resolution his vote shall be counted; and in
relation to any such resolution as aforesald he shall (whether or not he shail vote on the same) be faken into
account in calculating the quorum prasent at the meeting.

812 Each diractor shall comply with his obligations to disclose his interest in contracts under section 317 of
the Act.

913 Regulations 94 to 97 (inclusive) m Table A shall not apply to the Company

10 THE SEAL

101 If the Company has a seal it shall only be used with-the authonty of the directors or of a committee of

direciors The directors may determine who shall sign any mstrument to which the seal is affixed and unless
otherwise so determined 1t shall be signed by a director and by the secretary or second director, The obligation
under regulation 6 of Table A relating to the sealing of share certificates shall apply only If the Company has a
seal. Regulation 101 in Table A shall not apply to the Company

10.2 The Company may exercise the powers conferred by section 39 of the Act with regard to having an
official seal for use abroad, and such powerss shall be vested in the directors

11 NOTICES

11.1 Without prejudice to regulations 112 to 116 mclusive in Table A, the Company may give notice to a

member by electronic means prowided that:

1111 the member has given his consent in wiiting to recsiving nobice communicated by electronic means
and in such consent has set out an address to which the notice shall be sent by electronic means; and

111.2 the electroric means used by the Company enables the member concemed to read the text of the
notice

1.2 A notice given to a member personally or in a form permitted by Aricle 11 1 above shall be deemed fo
be given on the earier of the day on which 1t 1s delivered personally and the day on which it was despatched by
electroric means, as the case may be.

113 Regulation 115 in Table A shail not apply to a notice delivered personally or in a form pemmit
Article 11 1 abave

114 In this aricle "slectronic® means actuated by electric, magnetic, slectro-magnete, electro-chemical or
slectro-mechanical energy and *by electronic means” means by any manner only capable of being so actuated

12 INDEMNITY

124 Every director or other officer or auditor of the Company shall be indemnified out of the assets of the

Company against all losses or habilites which he may sustain or incur in or about the execution of the duties of his
offica or otherwise in relation thereto, including any hability incurred by him in defending any proceedings, whether
cvil or enminal, or m connection with any apphcation under section 144 or secton 727 of the Act in winch rehef is
granted to mm by the Court, and no director or other officer shall be hable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution of the duties of his office or in relation
thereto But this Article shall onty-have-effect in so far as its provisions are not avoided by section 310 of the Act™

004605 MG87I1/50



122 The directors shall have power to purchase and mamtain for any director, officer or auditor of

the Company msurance agaimst any such lhability as 1s referred to m section 310(1) of the Act

123 Regulation 118 mn Table A shall not apply to the Company

13. TRANSFER OF SHARES

131 The directors may, n therr absolute discretion and without assigning any reason therefor,
decline to register the transfer of a share, whether or not 1t 1s a fully paid share, and the first

sentence of regulation 24 mn Table A shall not apply to the Company

*132  Notwithstanding any other provision of these Articles, the Directors shall have no discretion to
refuse to register a transfer of shares nor may they suspend registration thereof where the
proposed transfer 1s to a security holder or the holder of security over such shares (or a trustee
or nominee of a security holder or a recetver appointed by a security holder) of the shares in
questton or a purchaser, transferee or other recipient of such shares from such a security
holder (or a trustee or nominee of such security holder or a receiver apponted by such security
holder)

* (as amended by Wnitten Resolution of the Company passed on 18™ January 2007 )




