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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 332760

The Registrar of Companies for Scotland hereby certifies that

PACIFIC SHELF 1477 LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company I1s Iimited.

Given at Companies House, Edinburgh, the 2214 October 2007
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THE OFFICIAL SEAL OF THE
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REGISTRAR OF COMPANIES
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Please complete n typescript,
or mn bold black capitals

Declaration on application for registration

Sc 332760

Company Name in full |paciFic SHELF 1477 LIMITED

|, JKEITH ALISTAIR ANGUS

JOHNSTONE HOUSE, 52 - 54 ROSE STREET, ABERDEEN AB1(Q 10D

do solemnly and sincerely declare that | am a 1 [Solicitor engaged in the

T Please delete as appropnate DRG00I ?M DOSKXE

WWW and that aII the requlrements of the Compames Act
1985 In respect of the registration of the above company and of matters

precedent and incidental to it have been complied with

And | make this solemn Declaration conscientiously beheving the same to
be true and by virtue of the Statutory Declarations Act 1835

Declarant's signature : g 4( / Q’/—\
Declared at ABERDEENr@AND

Day Month Year

e AR AN IS pA = =T

@ Please pnnt name before me ©® |[ROSS ANDREW ATKINSON

Signed )( /é,, }ﬁ Date| ||| O7T7.

+ A Commusstoner for Oaths or Notary Public or Justice of the Peace or Solicitor

You do not have to give any contact McGrigors LLP

information In the box opposite but Johnstone House, 52-54 Rose Street, Aberdeen, ABl0 1UD
if you do, it will help Companes

House to contact you If there 15 a
query on the form The contact

information that you give will be visible
to searchers of the pubhc record

Tel 01224 408580
DX number DX AB 32 DX exchange Aberdeen

When you have completed and signed the form please send it to the
Registrar of Companies at
E Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
x for companies registered in £ngland and Wales
= or
3 20f10f2°°7 1821 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
COMPANIES HOUSE for companies registered in Scotland DX 235 Edinburgh

Btorm iernatonal 1007 orLP - 4 Edinburgh 2
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LASERFORM

Please complete in typescript,
or in bold black capitals

Notes on completion appear on final page

Company Name in full

Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum i1s delivered by an agent
for the subscnber(s} of the memorandum
mark the box opposite and give the agent's
name and address

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information m the box opposite but f you
do, it will help Companies House to
contact you f there 1s a query on the
form The contact information that you
give will be visible to searchers of the
public record

TS

20/10/2007 1820
COMPANIES HOUSE

Laserform International 10/07

) [0 o7
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e

First directors and secretary and intended situation of
registered office

PACIFIC SHELF 1477 LIMITED

C/0 McGRIGORS LLP

JOHNSTONE HOUSE, 52 - 54 ROSE STREET

ABERDEEN

Postcode | AB10 1UD

McGRIGORS LLP

JOHNSTONE HOUSE

52 - 54 ROSE STREET

ABERDEEN

Postcode | AB10 1UD

McGrigors LLP
Johnstone House, 52-54 Rose Street, Aberdeen, AB10 1UD

Tel 01224 408580

DX number DX AB 32 DX exchange Aberdeen

When you have completed and signed the form please send it to the

Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered i England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
orLP - 4 Edinburgh 2



Company Secretary (see notes 1 5}

* Voluntary details

11 Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Company name
*Style / Title
Forename(s)

Surname

Previous forename(s)
Previocus surname(s)

Address tt

Post town
County / Regton

Coalnptry

F
Consent s ﬂ:
Directors (see notes 1 5)

Please list directors in alphabetical order

11 Tick this box if the
address shownisa
service address for
the beneficlary of a
Confidentiality Order
granted under section
723B of the
Companles Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

*Style / Title
Forename(s)

Surmnmame

Previous forename(s)
Previous surname(s)

Address t

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent 1-‘.ignatur§|C

MD SECRETARIES LIMITED

] *Honours etc

PACIFIC HOUSE

70 WELLINGTON STREET

GLASGOW

Postcode

G2 6SB

SC/O‘I/')LWD

! pbf{s%t to act as secretary of the company hamed on page 1

Y
ARI LIMITED

Date

1< keHon

*Honours etc

MD DIRECTORS LIMITED

PACIFIC HOUSE

70 WELLINGTCON STREET

GLASGOW
Postcode | G2 65B
SCOTLAND
Day Month Year
| l L] Nationality
SE’E‘ PAPER APAR'I" /)
VN7
gdivseny, tg lagt aswdirector of the-company named on page 1
R AND.ON BEHALF OF
o Blkaombns ummep  |Pate| (/lgd o7




pife(itors (see notes 1-5)
* Please st directors in alphabetical order

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)
Previous surname(s)

11 Tick this box if the Address tt
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principat
office address

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

*Honours etc

Postcode

Day Month Year
I I | [ |

Nattonality

| consent to act as director of the company named on page 1

Consent signature Date
A 4 (A ——

This section must be . = A ON BEHALF OF

signed by either an S'g"e‘}‘v? | Diheeréas Lmtep P2t \¢llolo.

agent on behalf of all

subscribers or the Signed Date

subscribers

(i.e those who signed

as members on the Signed Date

memorandum of

association). Signed Date
Signed Date
Signed Date
Signed Date




Notes

1 Show for an individuat the full
forename(s} NOT INITIALS and
surname together with any
previous forename(s) or
surname(s)

If the director or secretary s a
corporation or Scottish firm
show the corporate or firm name
on the surname line

Give previous forename(s) or
surnameq(s) except that

for a mamed woman, the
name by which she was
known before marnage need
not be given,

names not used since the age
of 18 or for at least 20 years
need not be given

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to It

Address

Give the usual residential
address

In the case of a corporation or
Scottish firm give the registered
or principal office

Subscribers

The form must be signed
personally erther by the
subscriber(s) or by a person or
persons authorised to sign on
hehalf of the subscriber(s)

2 Directors known by another
descrnption

A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
councll

3 Directors details

Show for each individuat
director the director's date of
birth, business occupation and
nationalty

The date of birth must be
given for every individual
director.

4 Other directorships

Give the name of every
company of which the person
concerned 1s a director or has
been a director at any time in
the past 5 years You may

exclude a company which either

is or at all times during the
past § years, when the person
was a director, was

dormant,

a parent company which wholly
owned the company making the
return,

a wholly owned subsidiary of
the company making the
return, or

another wholly owned
subsidary of the same parent
company

If there 18 insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company's number and the full
name of the director

5 Use Form 10 continuation sheets
or photocopies of page 2 to
provide details of joint secretaries
or additional directors



, MD Directors Limited

Directorships Report

Person Details
Name MD Directors Limited

e e e

Pacific House
70 Wellington Street

Glasgow
G2 65SB

Scotland

External Directorships

0 ) Countryjsh - inted.|

Direct Cover Insurance Services Limited United Kingdom 14/03/2007
Five Star Cover Limited Umited Kingdom 14/03/2007
| Play Moblle Gaming Limited Unded Kingdom 26/05/2005
Past External Directorships

:Co NE Zount B nted: R
33 Old Broad Street UV Limited United Kingdom 02/08/2004 16/09/2004
33 Old Broad Street WC Limited United Kingdom 02/08/2004 16/09/2004
Aberdeen Ar Brokers Limited Umted Kingdom Q7/05/2007 09/05/2007
ABZ Group Limited United Kingdom 22/02/2007 17/04/2007
Anna Rossa Design Limited United Kingdom 05/04/2004 28/04/2004
Atlas Management Company UK Limited United Kingdom 17/02/2006 | 23/02/2006
Avantgarde Marketing Limited United Kingdom 17/07/2006 11/08/2006
BDL Nommees 2005 Limited United Kingdom 24/01/2005 07/02/2005
City Cafe (Afnca) Limited United Kingdom 1710212006 20/04/2006
Cognia EU Limited United Kingdom 27/01/2005 28/01/2005
Coldham Windfarm Limited United Kingdom 02/08/2004 29/09/2004
Continental Shelf 253 Limited United Kingdom 02/12/2002 19/07/2005
Continental Shelf 316 Limited United Kingdom 15/09/2004 16/02/2005
Continental Shelf 351 Limited United Kingdom 01/07/2005 31/10/2005
Continental Shelf 352 Limited United Kingdom 01/07/2005 06/02/2007
Copertino Lunited Urnuted Kingdom 10/11/2003 10/11/2003
DEGW Employee Trust Trustees Limited United Kingdom 11/05/2006 09/08/2006
Earlybird (Scotiand) Limited United Kingdom 26/09/2003 30/09/2003
E Commerce Europe Limtted United Kingdom 10/07/2002 20/04/2004
Energyst UK Limited United Kingdom 27/09/2002 13/03/2003
Farworth {Basingstoke) Limited United Kingdom 10/07/2002 28/11/2002

| Filateha Internationat Limited United Kingdom 21/11/2005 09/02/2008
Ghyliprint Limited United Kingdom 07/12/2004 21/02/2005
GSE Construction Limited United Kingdom 07112/2004 14/12/2004
GSE [nvestments Limited United Kingdom 15/09/2004 14/12/2004
Hammerson Borrower Limited United Kingdom 26/05/2005 08/06/2005
Hammerson Retail Parks Holdings Limited United Kingdom 26/05/2005 08/06/2005
Higher Broughton Partnership Nominee Limited United Kingdom 05/04/2004 21104/2004
HR Glasgow Limited United Kingdom 07/01/2004 16/04/2004

| Informa Eight Limited United Kingdom 05/12/2002 | 16/12/2002
informa Five Limited United Kingdom 02/12/2002 16/12/2002
Informa Nme Limited United Kingdom 05/12/2002 16/12/2002
Informa Six Limited United Kingdom 02/12/2002 16/12/2002
ING Central LondorrNomings (Cannon Street) No 1 United Kingdorm—— 1 11/05/2006 22/0612008
Limited
iNG Central London Nominee {(Cannon Street) No 2 United Kingdom 17/07/2006 07/08/2006

Daie 09/10/2007

Page 1



MD Directors Limited

Directorships Report

Date 09/10/2007

ING Central London Nominee (Lincoln’s inn Fields) No 1 | United Kingdom 17/07/2006 18/10/2006

Limited
ING Central London Nommee {Wardour Street) No 1 United Kingdom 17/07/2006 07/08/2006

Limited
ING Central London Nominee (Wardour Street) No 2 Uruted Kingdom 17/07/2006 07/08/2006

Limited
Integrated Manine & Diving Services {Caspian) Limited United Kingdom 22/01/2007 24/01/2007
Intercell Biomedical Limited United Kingdom 10/02/2004 10/02/2004
IP Residential Lirmited United Kingdam 10/01/2006 23/01/2006
Iperform Limited United Kingdom 06/11/2006 06/02/2007
IT Control Services Limited United Kingdom 02/08/2004 19/08/2004
Lar Sol UK Limited United Kingdom 05/04/2004 17/08/2004
Ledge 863 Limited United Kingdom 01/04/2006 17/11/2006
Lewis Cabte Holdings Limited United Kingdom 2410712002 17/02/2004
| Lewis Cable Limited United Kingdom 24/07/2002 17/02/2004
LS Genuri Holdings Limited Umited Kingdom 01/08/2003 12/08/2003
Lukmore Mcllroy (GP) Limited United Kingdom 27/09/2002 03/12/2002
Lukmore Mcllroy (LP) Limited United Kmgdom 27/09/2002 03/12/2002
LXB Newco Borrower Holdings Linited United Kingdom 11/05/2006 13/07/2006
LXB Newco Borrower Limited United Kingdom 11/05/2006 13/07/2006
LXB Newco Limited United Kingdom 11/05/2006 13/07/2006
LXB Smallco Borrower Limited United Kingdom 26/05/2005 | 01/06/2005
LLXB Smallco Limied United Kingdom 26/05/2005 01/06/2005
Multi Tile Distribution Limited United Kingdom 07/01/2004 29/03/2004
North Solthull (GP) Limited United Kingdom 07/12/2004 15/02/2005
Pacific Shelf 1126 Limuted United Kingdom 27/05/2003 07/11/2003
Pacific Shelf 1127 Limited United Kingdom 27/05/2003 31/10/2003
Pacific Shelf 1139 Limited Unrted Kingdom 11/12/2002 26/09/2003
Pacrfic Shelf 1215 Limited United Kingdom 09/01/2004 01/04/2005
| Pacific Shelf 1216 Limited United Kingdom 09/01/2004 01/04/2005
Pacific Shelf 1325 Limited United Kingdom 31/07/2006 09/02/2007
Pacific Shelf 1395 Limited United Kingdom 05/12/2006 06/12/2006
Pacific Shelf Guarantee 1 Limited United Kingdom 01/10/2002 17/12/2004
Pacific Shelf Guarantee 2 Limited United Kingdom 01/10/2002 11/02/2005
Peronne Limited United Kingdom 10/01/2006 23/01/2006
Persimmon Finance {(No 2) Limited United Kingdom 17/02/20006 27/04/2006
Production Services Network (Angola) Limited United Kingdom 06/11/2006 08/11/2006
PSN Asra Limited Umited Kingdom 12/03/2007 14/03/2007
Radiosite Holdings Limited United Kingdom 07/12/2004 23/03/2005
Ramcore Development Company Limited United Kingdom 24/01/2005 07/02/2005
Ramcore Operations Limited United Kingdom 24/01/2005 07/02/2005
Reach Exploration (UK) Limited United Kingdom 27/03/2007 27/03/2007
Reach Od & Gas Limuted United Kingdom 27/03/2007 27/03/2007
Reach Petroleum Limited Umited Kingdom 27/03/2007 27/03/2007
Revus Energy (UK) Limited United Kingdom 28/05/2007 01/06/2007
RGVB Developments Limited United Kingdom 2510512007 31/05/2007
Seimtec Limited United Kingdom 20/07/2006 21/07/20086
Solihult Inpartnership Limited United Kingdom 05/04/2004 28/05/2004
Stainton Capital {Foxhound} Limited United Kingdom 27/09/2002 21/11/2002
Stainton Capital {Ventures) Limited Uriuted Kingdom 01/07/2005 29M11/2005
Stainton Capital Europe 2 Limited Umited Kingdom 01/07/2005 29/11/2005
Stay Investments Limited - United Kingdom 241012005 1 07/02/2005
Stirling Water (2003) Limited Unrted Kingdom 18/07/2003 09/09/2003
Stratic Exploration (Syria) Limited United Kingdom 18/10/2006 18/10/2006

Page 2



MD Directors Limited

Directorships Report

el ; s ignades

Stratic UK Holdings Limited United Klnggom 18/10/2006 18/10/200

T & F informa One Limited United Kingdom 02/08/2004 10/12/2004
T & F Informa Two Limited United Kingdom 15/09/2004 10/12/2004
Taga Bratan Limited United Kingdom 23110/2006 24/10/2008
Taga Bratani LNS Limied United Kingdom 27/04/2007 01/05/2007
Technip Subsea 7 Asia Pacific UK Limited United Kingdom 17/02/2006 05/07/2006
The Contact Group Limited United Kingdom 17/02/2006 11/05/2006
Tiko Real Estate Limited United Kingdom 21/11/2005 27/02/2006
Tncomm Housing {Portsmouth) Holdings Limited United Kingdom 14/05/2005 21/06/2005
Tnsteet UK Limited United Kingdom 07/12/2004 18/02/2005
) TV Eye Limited United Kingdom 27109/2002 17/12/2002
| Union Land Dundee Limited United Kingdom 01/07/2005 16/11/2005
Valiant Exploration Limited United Kingdom 23/08/2006 07/09/2006
WCC Biosciences Limited United Kingdom 21/11/2005 06/12/2005
Western Isles Renewables Limied United Kingdom 24/07/2002 17/02/2004
Wightcable 2005 Limited United Kingdom 03/06/2005 02/12/2005

Page 3

Date 09/10/2007
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

PACIFIC SHELF 1477 LIMITED

The Company's name 1s PACIFIC SHELF 1477 LIMITED
The Company's registered office 1s to be situated i Scotland.

The Company's object 1s to carry on business as a general commercial company.
Without prejudice to the generality of the foregoing the object and powers of the
Company shall include.

() To purchase, take on lease or i exchange, hire or otherwise acquire and
hold for any estate or interest any lands, buildings, easements, rights,
privileges, concessions, patents, patent nights, licences, secret processes,
machinery, plant, stock 1n trade, and any real or personal property of any
kind necessary or convenient for the purpose of or in connectton with the
Company’s business or any branch or department thereof

(b) To erect, construct, lay down, enlarge, alter and maintain any roads,
railways, tramways, sidings, bridges, reservors, shops, stores, factories,
buildings, works, plant and machinery necessary or convenient for the
Company’s busmess, and to contnbute to or subsidise the erection,
construction and maintenance of any of the above

(c) To borrow or raise or secure the payment of money for the purpose of or in
connection with the Company’s business, and for the purposes of or in
connection with the borrowing or raising of money by the Company to

become a member of any building society " "
*S84EZTY8*

SATURDAY

5CT 20/10/2007 1850
COMPANIES HOUSE

—_———— -




(d)

(e)

®

(@

()

To mortgage and charge the undertaking and all or any of the real and
personal property and assets, present or future, and all or any of the
uncalled capital for the time being of the Company, and to 1ssue at par or at
a premium or discount, and for such consideration and with such nghts,
powers and privileges as may be thought fit, debentures or debenture stock,
either permanent or redeemable or repayable, and collaterally or further to
secure any securities of the Company by a trust deed or other assurance.

To guarantee or otherwise support or secure, erther with or without the
Company recerving any consideration or advantage and whether by
personal covenant or by mortgaging or charging all or any part of the
undertaking, property, assets rights and revenues (present and future) and
uncalled capital of the Company, or by both such methods or by any other
means, the performance of the labihties and obligations of and the
repayment or payment of any moneys whatever by any person, firm or
company, including (but not hmited to)

(1) any habilities and obligations whatever of, and the repayment or
payment of any moneys whatever by, any company which is for
the ttme being or is hkely to become the Company's holding
company or a subsidiary of the Company's holding company or
otherwise associated with the Company i business; and

(1) any labilities and obligations incurred 1 connection with or for
the purpose of the acquisition of shares in the Company or 1n any
company which 1s for the time being the Company's holding
company 1n so far as the giving of any such guarantee or other
support or security 1s not prolibited by law; and

(111) the repayment or payment of the principal amounts of, and
premiums, nterest and dividends on, any borrowings and
securittes.

Subject to and 1n accordance with due comphance with the provisions of
Sections 155 to 158 (inclusive) of the Companies Act 1985 (as amended) (if
and so far as such provistons shall be applicable), to give whether directly
or indwrectly, any kind of financial assistance (as defined 1n Section
152(1)(a) of that Act) for any such purpose as 1s specified in Section 151(1)
and/or Section 151(2) of that Act

To make advances to customers and others with or without secunty, and
upon such terms as the Company may approve, and to guarantee the
liabilities, obligations and contracts of any other person, firm or company
whether a customer of the Company or otherwise, and the dividends,
mnterest and capital of the shares, stocks or secunties of any company of or
in which this Company 1s a member or 1s otherwise interested

To recetve money on deposit or loan upon such terms as the Company may
approve, and generally to act as bankers for customers and others.



o)

0

(k)

U]

(m)

(m)

()

To grant pensions, allowances, gratuities and bonuses to officers or ex
officers, employees or ex employees of the Company or of any body
corporate which 1s or has been a subsidiary of the Company or a
predecessor n business of the Company or of any such subsidiary or to the
dependants or any member of the family of such persons, and to contribute
to any fund and pay premiums for the purchase or provision of any such
benefit and to establish and support, or to aid in the establishment and
support of, any schools and any educational, scientific, literary, religious or
chantable institutions or trade societies, whether such institutions or
societies be solely connected with the business carnied on by the Company
or 1ts predecessors n business or not, and to nstitute and maintain any club
or other establishment or benefit fund or profit sharing scheme calculated to
advance the nterests of the Company or of the officers of or persons
employed by the Company or any such subsidiary

To draw, make, accept, endorse, negotiate, discount and execute promissory
notes, bills of exchange, and other negotiable mstruments

To mvest and deal with the moneys of the Company not immediately
required for the purposes of the business of the Company n or upon such
investments and in such manner as may from time to time be determined

To 1ssue and allot secunities of the Company for cash or in payment or part
payment for any property purchased or otherwise acquired by the Company
or any services rendered to the Company or as secunty for any obhigation or
amount or for any other purpose.

To accept payment for any property or rights sold or otherwise disposed of
or dealt with by the Company, either in cash, by instalments or otherwise,
or 1n fuily or partly paid up shares or stock of any company or corporation,
with or without preferred or deferred or spectal rights or restrictions n
respect of dividend, repayment of capital, voting or otherwise, or 1n
debentures or mortgage debentures or debenture stock, mortgages or other
securities of any company or corporation, or partly in one mode and partly
in another, and generally on such terms as the Company may determine,
and to hold, dispose of or otherwise deal with any shares, stock or securities
so acquired

To amalgamate with or enter into any partnership or arrangement for
sharing profits, union of interests, reciprocal concession or co operation
with any company, firm or person carryng on or proposing to carry on any
business within the objects of this Company or which 1s capable of being
carried on 30 as directly or indirectly to benefit this Company, and to
acquire and hold, sell, deal with or dispose of any shares, stock or securities
of or other nterests m any such company, and to guarantee the contracts or
habilities of, subsicise or otherwise assist, any such company

To purchase or otherwise acquire, take over and undertake all or any part of
the business, property, liabilities and transactions of any person, firm or
company carrymg on any business which this Company 1s authonsed to
carry on, or the carrying on of which 15 calculated to benefit this Company



®)

(@

(@)

(s)

or to advance 1fs interests, or possessed of property switable for the purposes
of the Company

To sell, improve, manage, develop, turn to account, exchange, let on rent,
royalty, share of profits or otherwise, grant licences, easements and other
rights 1n or over, and in any other manner deal with or dispose of the
undertaking and all or any of the property and assets for the time being of
the Company for such consideration as the Company may think fit

To distnbute among the members n specie any property of the Company,
or any proceeds of sale or disposal of any property of the Company, but so
that no distribution amounting to a reduction of capital be made except with
the sanction (1f any) for the time being required by law

To do all or any of the above things m any part of the world, and either as
principals, agents, trustees, contractors or otherwise, and either alone or 1n
conjunction with others, and etther by or through agents, trustees, sub
contractors or otherwise

To do all such other things as are incidental or conducive to the above
objects or any of them

And 1t 1s hereby declared that

(A)

B)

the word "company™ 1n thus Clause, except where used in reference to this
Company, shall be deemed to include any partnership or other body of
persons, whether corporate or unincorporate, and whether incorporated,
registered, resident or domiciled m the Umted Kingdom or elsewhere, and

the objects of the Company specified 1n each of the foregoing paragraphs of
this Clause shall be distinct and separate objects of the Company and shail
be no way lhimited by reference to any other paragraphs hereof or to the
order m which the same occur, but shall be construed 1n as wide a sense as
possible as 1f each of the sard paragraphs defined the objects of a separate
and distinct company

The liability of the members 1s lumted

The Company’s share capital 1s £1,000 divided nto 1,000 shares of £1 each



WE, the Subscribers to this Memorandum of Association, wish to be formed into a company pursuant
to this Memorandum, and we agree to take the number of shares shown opposite our respective
names

Name Address and Signature of Subscniber Number of shares taken

AN

For MD Iirectors Limuted 1
Pacific House

70 Wellington Street

Glasgow

G2 6SB

Dated /% [ﬂ ﬂ?

WITNESS to the above Signature

Johnstone House

52 54 Rose Street
Aberdeen

AB10 1UD
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
PACIFIC SHELF 1477 LIMITED

(the "Company")

DEFINITIONS AND INTERPRETATION
In these articles, unless the context otherwise requires

words and expressions defined 1n Regulation 1 of Table A in The Companies
(Tables A F) Regulations 1985 (as amended and for the time being 1n force) ("Table
A"} shall have the same meanings and a reference to a "regulation” shall mean the
relevant regulation of Table A;

"Act" means the Compantes Act 1985 including any statutory modification or re
enactment thereof for the time being n force and any provisions of the Companies
Act 2006 for the time being 1n force;

"clear days" means, m relation to a period of notice, that period excluding the day
when notice 1s given or deemed to be given and the day for whaich it 1s given or on
which 1t 15 to take effect,

"working day" means a day that 1s not a Saturday or a Sunday, Christmas Day,
Good Friday or any day that 1s a bank holiday under the Banking and Financial
Dealings Act 1971 1 the part of the United Kingdom where the Company 1s
registered,

words importing the singular shall include the plural and vice versa,
words importing any gender shall include all other genders; and

words mmporting natural persons shall include corporations



21

22

23

31

32

33

34

PRELIMINARY

The regulations constituting Table A apply to the Company except 1n so far as they
are excluded or varied by these articles

Regulations 3, 6, 8, 24, 33, 35, 40, 41, 46, 54, 62 to 64 (inclusive) 66, 76 79
(inclusive), 84, 94 7 (inclusive), 111, 115 and 118 of Table A do not apply to the
Company.

The Company 1s a private company and no shares or debentures of the Company
may be offered to the public.

SHARE CAPITAL

The share capital of the Company 1s £1,000 00 divided 1nto 1,000 ordinary shares of
£1 each

The directors of the Company are hereby generally and unconditionally authorised
to exercise all of the powers of the Company to allot relevant securities (within the
meanng of section 80(2) of the Companies Act 1985) provided that

(a) the maximum nomunal amount of relevant securities to be allotted n
pursuance of such authority shall be £1,000; and

(b) this authority shall expire, unless sooner revoked or varied by the Company
in general meeting, on the fifth anmversary of the date of incorporation of
the Company except that the Company may before such expiry make an
offer or agreement which would or might require relevant securities to be
allotted after such expiry and the directors may allot relevant securities in
pursuance of such offer or agreement as 1f the power conferred hereby had
not expired

Section 89(1) and sections 90 (1) (6} of the Companies Act 1985 shall not apply to
the Company

Except with the consent in writing of all the holders of the fully paid shares of the
Company, any shares 1n the capital of the Company which are from time to time
unissued shall, before 1ssue, be offered by the directors 1n the first instance to all
holders of fully paid shares (which term shall include shares credited as fully paid) at
the date of the offer Every such offer shall be in wnting, shall be in 1dentical terms
for each holder, shall state the number of the shares to be 1ssued, the terms of issue,
the total number of shares in 1ssue (differentiating between fully paid and partly or
nil paid shares), the number of shares held by the holder to whom the offer 1s
addressed (differentiating between fully paid and partly or nil paid shares) and shall
be subject to the following conditions, which shall be incorporated 1n such offer

(@) that any acceptance (which may be as regards all or any of the shares
offered) shall be in wniting and be delivered to the office or, 1n the case of
an acceptance contained 1n an electronic communication, be recerved at any
number or address used for the purpose of electronic communications and
1dentified for that purpose by the Company within a pentod of 14 days from
the date of service of the offer,

2
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(b) that 1f the total number of shares accepted exceeds the total number of
shares included 1n such offer, the accepting holders shall be entitled to
recerve, 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 total number of fully paid shares
held by all the accepting holders at the date of the offer, whichever number
be less, and

(©) that any holders to whom such offer shall have been made and whose
requirements shall not have been fully met by such allocation shall also be
entitled to receive, and bound to accept, an allocation among them of any
surplus shares 1n proportion, as nearly as may be, to the number of shares
accepted by them respectively in excess of the number of shares to which
they may respectively be entitled on the first allocation thereof as aforesaid

If any offer made n terms of article 2 4 1s not accepted n full, the directors may
within the period of 3 months immediately after the date of such offer dispose of any
shares comprised theremn and not accepted to such person or persons as they may
think fit but only at the same price and upon the same terms as to payment, 1f any, as
were specified in such offer

Subject to the provisions of the Act and without prejudice to the nghts attached to
any existing shares, any share may be 1ssued with or have attached to 1t such nghts
or restrictions as the Company may by special resolution determine In accordance
with and subject to the provisions of Part V of the Companies Act 1985 the
Company may.

(a) subject to any nights conferred on the holders of any other shares, 1ssue
shares that are to be redeemed or are lhable to be redeemed at the option of
the Company or holder or both,

(b) subject to any nights conferred on the holders of any class of shares,
purchase its own shares (including any redeemable shares), and

(©) make a payment in respect of the redemption or purchase of any of 1ts own
shares as authorised by these articles otherwise than out of distributable
profits of the Company or the proceeds of a fresh 1ssue of shares.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares held by him (and, upon transferning a
part of his holding of shares, to a certificate for the balance of such holding) or
several certificates each for one or more of his shares upon payment for every
certificate after the first of such reasonable sum as the directors may determine
Every certificate shall specify the number and distingmishing numbers (if any) of the
shares to which 1t relates and the amount or respective amounts paid up thereon The
company shall not be bound to 1ssue more than one certificate for shares held jointly
by several persons and delivery of a certificate to one joint holder shall be a
sufficient delivery to all of them,
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LIEN
The Company shall have a first and paramount lien on
(a) every share for all moneys called or payable in respect of that share;

(b) every share, whether fully paid or not, registered (whether as sole registered
holder or as one of two or more joint holders) in the name of any person or
entity for all moneys owing by such person or his estate to the Company
either alone or jointly with any other person;

whether those moneys are presently payable or not The directors may at any time
declare any share to be wholly or partially exempt from the provisions of this article
The Company's lien on a share shall extend to all dividends and other distributions
payable 1n respect of that share.

TRUSTS

The Company shall be entitled, but shall not be bound, to recognise 1n such manner
and to such extent as 1t 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 any trust (whether express,
mmplied 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 1f they were the absolute owners thereof For the purposes of this article,
"trust” includes any night 1n respect of any shares of the Company other than an
absolute right thereto 1n the holder thereof for the time being or such other nights 1n
case of transmission thereof as are mentioned 1n Table A.

TRANSFER OF SHARES

The directors may 1n their absolute discretion and without giving any reason refuse
to register the transfer of any share whether or not 1t 1s a fully paid share

FRACTIONAL ENTITLEMENTS

Regulation 32 of Table A shall be vaned by the deletion at the end of paragraph (b)
of the words "but so that any such consolidation and/or division shall not result 1n
any member becoming entitied to fractions of a share"

GENERAL MEETINGS
The Company shall not be required to hold an annual general meeting

No business shall be transacted at any meeting unless a quorum 1s present. Two
persons entitled to vote upon the business to be transacted, each being a member or a
proxy for a member or a duly authorised representative of a corporation, shall be a
quorum save 1n the case of a company with a single member 1n which case, one
member present 1n person or by proxy shall be a quorum.

If a quorum 1s not present within half an hour of the time appointed for a general
meeting, the meeting shall be adjourned to such day and at such time and place as
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the directors may determine and 1f a quorum 1s not present within half an hour from
the tume appointed for the adjourned meeting the meeting shall be dissolved

The appomtment of a proxy and any authonty under which 1t 1s executed or a copy
of such authonty certified notarially or 1n some other way approved by the directors
may.

in the case of an mstrument 1in writing or an appointment contained 1 electronic
form, be sent or supplied to the Company 1n accordance with Article 16 or 1n such
other manner as may be specified 1n the notice convemng the meeting or 1n any
mstrument of proxy sent out by the Company 1n relation to the meeting, no eariier
than 48 hours before the time for holding the meeting or adjourned meeting at which
the person named in the 1nstrument proposes to vote;

in the case of a poll taken more than 48 hours after 1t 1s demanded, be sent or
supplied 1n accordance with Article 16 afier the poll has been demanded and no
earlier than 24 hours before the time appointed for the taking of the poll; or

where the poll 1s not taken forthwith but 1s taken not more than 48 hours after 1t was
demanded, be supplied at the meeting at which the poll was demanded to the
chairman or to the secretary or to any director,

and any appointment of proxy which 1s not sent or supplied to the Company 1n
accordance with such provisions shall be invalid unless the Board resolve otherwise

For the purposes of Article 9 3, no account shall be taken of any part of a day that 1s
not a working day

A vote given or poll demanded by proxy or by the duly authorised representative of
a corporation shall be valid notwithstanding the previous determunation of the
authonty of the person voting or demanding a poll unless notice of the determination
was sent or supplied to the Company in accordance with Article 15.3 or was
received by the Company at such other place at which the instrument of proxy was
duly deposited before the commencement of the meeting or adjourned meeting at
which the vote 1s given or the poll demanded or (in the case of a poll taken otherwise
than on the same day as the meeting or adjourned meeting) the time appointed for
taking the poll

VOTES OF MEMBERS

Subject to any nghts or restrictions attached to any shares and to any other
provisions of these articles, votes on shares may be exercised:

(@) on a show of hands by every member who (being an 1individual) 1s present
in person or by proxy or (being a corporation) 1s present by a representative
or by proxy (in either such case each member holding shares with votes
shall have one vote),

(b) on a poll by every member who (being an 1individual) 1s present 1n person or
by proxy or (being a corporation) 1s present by a representative or by proxy
(in etther such case each member holding shares with votes shall have one
vote for each such share held)

5
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A poll may be demanded at any general meeting by any member present 1n person or
by proxy and entitled to vote

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors 1s not
subject to any maximum The mmimum number of directors 1s one In the event of
there being a sole director these articles shall be construed accordingly

ALTERNATE DIRECTORS

An alternate director may act as alternate director to more than one director and 1s
entitled at a meeting of the directors or of a committee of the directors to one vote
for every director that he acts as alternate director for in addition to his own vote (if
any) as a director of the Company, but an alternate director counts as only one
director 1n determining whether a quorum 1s present.

An alternate director 1s entitled to receive notice of all mectings of directors and of
all meetings of commuttees 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
hts appointor's absence. But 1t 1s not necessary to give notice of such a meeting to an
alternate director who 1s absent from the United Kingdom

Unless otherwise determined by ordinary resolution of the Company, an alternate
director 1s not entitled to receive any remuneration from the Company, save that he
may be paid by the Company such part (if any) of the remuneration otherwise
payable to his appointor as such appointor may by notice to the Company direct and
the Company may pay all travelling, hotel and other expenses properly incurred by
an alternate director 1n connection with attendance at meetings of directors or of
committees of directors or otherwise in connection with the business of the
Company

Regulation 67 of Table A shall be varnied by the deletion of the words from and
including "but" to and includmng “"reappointment”

APPOINTMENT AND RETIREMENT OF DIRECTORS

The directors are not subject to retirement by rotation

No person shall be appointed a director at any general meeting unless-
(a) he 1s recommended by the directors, or

(b) not less than 14 or more than 35 clear days before the date appointed for the
meeting, notice executed by a member qualified to vote at the meeting has
been given to the Company of the intention to propose that person for
appointment stating the particulars which would, 1f he were so appointed,
be required to be included 1n the Company’s register of directors together
with notice executed by that person of his willingness to be appointed
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Not less than 7 nor more than 28 clear days before the date appomted for holding a
general meeting notice shall be given to all who are entitled to recerve notice of the
meeting of any person who 1s recommended by the directors for appointment as a
director at the meeting or mn respect of whom notice has been duly given to the
Company of the intention to propose him at the meeting for appointment as a
director The notice shall give particulars of that person which would, 1f he were so
appointed, be required to be included in the Company’s register of directors

Subject as aforesaid the Company may by ordinary resolution appoint a person who
1s wilhing to act to be a director erther to fill a vacancy or as an additional director

The directors may appomnt a person who 1s willing to act to be a director, erther to fitl
a vacancy or as an additronal director, provided that the appointment does not cause
the number of directors to exceed any maximum number of directors that may be
fixed by ordinary resolution

POWERS OF DIRECTORS

For the avoidance of doubt, the powers conferred on the directors by Regulation 70
of Table A shall specifically include the power to cease trading and the power to
present a petition 1n the name of the Company to have the Company wound up.

DIRECTORS’ SERVICES AND REMUNERATION

Regulation 82 of Table A shall be varied by the addition of the words "by way of
drrectors fees” between the words" remuneration™ and "as"

Subject to the provisions of the Act, the directors may appoint one or more of their
number to the office of managing director or to any other executive office under the
Company and may enter into an agreement or arrangement with any director for his
employment by the Company or for the provision by him of any services outside the
scope of the ordinary duties of a director Any such appointment, agreement or
arrangement may be made on such terms as the directors determine and they may
remunerate any such director for s services as they think fit

Regulation 85 (c) of Table A shall be varied by the addition of the words ", subject
to the terms of any contract of employment between the Company and the director,”
between the words "not"” and "by"

Any appointment of a director to an executive office shall terminate (unless the
terms of his appointment provide otherwise) if he ceases to be a director but without
prejudice to any claim for damages for breach of the contract of service between the
director and Company

PROCEEDINGS OF DIRECTORS

A person may participate 1n a meeting of the directors or of a commuttee of directors
by means of video conference or telephone conference or by use of other similar
forms of commumnication equipment provided that throughout the meeting all persons
participating m the meeting are able to communicate interactively and
simultaneously with all other parties participating in the meeting notwithstanding
accidental disconnection of the means of communication during the meecting

7
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Participation 1n a meeting 1n this manner 1s deemed to constitute presence 1n person
at the meeting and the existence of a quorum shall be deterrined accordingly Such
a meeting shall be deemed to have taken place wherever the largest group of those
participating 1s assembled or, 1if there 1s no larger group, wherever the chairman of
the meeting 1s

Subject to disclosure 1n accordance with these articles and the Act, a director 1s
entitled to vote at any meeting of the directors or of a commuttee of directors on any
resolution, notwithstanding that 1t 1n any way concerns or relates to a matter in
which he has, directly or indirectly, an interest or duty which is material and which
conflicts or may conflict with the interests of the Company, and n relation to any
such resolution (whether or not he votes on the same) he 1s to be taken into account
1n calculating the quorum present at the meeting,

NOTICES AND COMMUNICATIONS

Any notice to be given to or by any person pursuant to the articles (other than calling
a meeting of directors) shall be in writing or electronic form

The Company may send, supply or give any document, information or notice which
requires to be sent, supplied or given either pursuant to these articles or otherwise, to
a member by hard copy, electronic form or by making that document or information
availlable on a website and giving notice of the availabihity of that document or
information to the relevant member (provided that member has individually agreed
(or 1s deemed to have agreed) to the Company sending or supplying documents or
information generally or those documents or information in question to him by
means of a website), 1n each case subject to the provisions of sections 1143 to 1148
and 1n accordance with Schedule 5 of the Companies Act 2006

Any document, information or notice which requires to be sent, supplied or given to
the Company pursuant to these articles or otherwise shall be sent by hard copy or
electronic form 1n each case, subject to the provisions of sections 1143 to 1148 and
1n accordance with Schedules 4 and S of the Compames Act 2006

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

The first sentence of Regulation 112 of Table A shall not apply



18

181

182

183

184

INDEMNITY

A Relevant Director may be indemmfied out of the Company’s assets against any
hability (other than a liability to the Company or an associated company) which that
director incurs 1n connection with,

(@) civil proceedings relating to the Company or an associated company (other
than a liabihity incurred 1in defending proceedings brought by the Company
or an associated company it which final judgment 1s given agamst the
directors),

) cnnminal proceedings relating to the Company or an associated company
(other than a fine imposed m such proceedings, or a hability incurred 1n
defending proceedings 1n which the Relevant Director 1s convicted and the
conviction 1s final),

(©) regulatory action taken by or a regulatory investigation by a regulatory
authonity 1 relation to the Company or an associated company (unless a
sum 1s payable to a regulatory authonty by way of a penalty 1n respect of
non compliance with any requirement of a regulatory nature (however
ansing))’

(d) any application for rehef*
(1) under section 661(3) or (4) of the Companies Act 2006; or
() section 1157 of the Compamies Act 2006,
unless the court refuses to grant the director relief, and the refusal of relief 1s final.

A judgment, conviction or refusal of relief becomes final.

(a) 1f not appealed against, at the end of the period for bninging an appeal; or

(b) if appealed against, at the time when the appeal (or any further appeal) 1s
disposed of

An appeal 15 disposed of

(a) 1f 1t 15 determuned and the period for bringing any further appeal has ended,
o1

(b) if 1t 1s abandoned or otherwise ceases to have effect

For the purposes of thus article 18:

(@) companies are associated if one 1s a subsidiary of the other or both are
substdianies of the same body corporate; and

(b) a “Relevant Director” means any director or former director of the
Company
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191 The directors may purchase and maintain insurance, at the expense of the company,
for the benefit of any Relevant Officer in respect of any Relevant Loss

192 In this article

(a) a “Relevant Officer” means any director or former director of the Company,
any other officer or employee or former officer or employee of the
Company (but not its auditors), and

(b) a “Relevant Loss” means any loss or liabihity which has been or may be
mcurred by a Relevant Officer 1n connection with that Relevant Officer’s
duties or powers 1n relation to the Company, any associated company
(within the meaning of article 18 4).
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Glasgow
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