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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 341628

The Registrar of Companies for Scotland hereby certifies that

DOWNHOLE INSPECTION SERVICES LIMITED

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

Given at Companies House on 18th April 2008
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




Please complate in typescript, or in bold
black capitals,

CHWPOO?

Company Name in full

¥ Please delete as approprnate

Declarant's signature

Declared at

On

(1]
@ Please pnnt name before me

Signed

Please give the name, address,
telephone number and, If available,
a DX number and Exchange of the
person Companies House should
contact If there 1s any query

[AMATiog l|||

18!04/2008
COMPANIES HOUSE

FRIDAY

—_— JE— —_ = =

Published under licence by everyform

Declaration on application for registration

DOWNHOLE INSPECTION SERVICES LIMITED

KEIR WILLOX

COMMERCIAL HOUSE, 2 RUBISLAW TERRACE, ABERDEEN

do solemnly and sincerely declare that I am aT[Sollmtor engaged In the

Oompammma and that aII the requurements of the Companles Act
1985 in respect of the registration of the above company and of matters
precedent and incidentat to it have been complied with

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

o ol

ABERDEEN

Day  Month Year

1,7 0|4 2|0|0|8
MICHAEL WILLIAM ANDERSON

WLY Ado

A Commissioner for Qaths or Notary Public or Justice of the Peace or Solicitor

Date| 17 April 2008

THE COMMERCIAL LAW PRACTICE, COMMERCIAL HOUSE,
2 RUBISLAW TERRACE, ABERDEEN AB10 1XE REF:

KwW.JM Tel 01224 621166
DX number DX exchange ABERDEEN-1

AB103

When you have completed and signed the form please send 1t to the
Registrar of Companies at

Companles House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

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

for companies registered in Scotland DX 235 Edinburgh




Plaase complete in typescript,
or In bold black capltals.

CHFP021

Notes on completion appear on final page

Company Name in full

Proposed Registered Office

{PQ Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum s delivered by an
agent for the subscriber(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 continuaticn sheets attached

You do not have to give any contact
information in the box opposite but If you
do, t will help Companies House to contact
you If there 1s a query on the form The
contact mformation that you give will be
visible to searchers of the public record
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First directors and secretary and intended situation of

registered office

DOWNHOLE INSPECTION SERVICES LIMITED

COMMERCIAL HOUSE, 2 RUBISLAW TERRACE

ABERDEEN

ABERDEEN

X

Postcode

AB10 1XE

THE COMMERCIAL LAW PRACTICE

COMMERCIAL HOUSE, 2 RUBISLAW TERRACE

ABERDEEN

ABERDEEN

Postcode

AB10 1XE

THE COMMERCIAL LAW PRACTICE, COMMERCIAL

HOUSE, 2 RUBISLAW TERRACE, ABERDEEN AB10 1XE

Tel

01224 621166

SCT 18/04/2008 69
COMPANIES HOUSE

J— -

DX number AB103 DX exchange

ABERDEEN-1

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

Registrar of Companies at

Companlies Housea, Crown Way, Cardiff, CF143UZ DX 33050 Cardiff
for companies registered in England and Wales
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland

or

DX 235 Edinburgh




.Company Secretary (see notes 1 5)

Company name
NAME *Style / Title
* Voluntary details
Forename(s)
Sumame
Previous forename(s)
Previous sumame(s)
H Tick this box if the
address shown Is a Address "
service address for
the beneficlary of a
Confidentiality Order
granted under sectlon
723B of the
Companies Act 1985 Post town
otherwise, giva your
usual residential
address. In the case County / Region
of a corporation or
Scottish firm, give the un
registered or principal Country
office address

Consent signature

Directors (see notes 1 5
Please Iist directors in alphabefical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

H Tick this box if the
address shownis a
service address for
the beneficlary 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 principal
office address

Previous surname(s})

Address

Post town

County / Region

Country

Date of birth

Busliness occupation

Other directorships

Consentsignature

DOWNHOLE INSPECTION SERVICES LIMITED

*Honours etc

CLP SECRETARIES LIMITED

COMMERCIAL HOUSE, 2 RUBISLAW TERRACE

ABERDEEN
ABERDEEN Postcode [ AB10 1XE
SCOTLAND
| consent to act as secretary of the company named on page 1
o e et o Date| 17 APRIL 2008
["Honours etc

MMA NOMINEES LIMITED

COMMERCIAL HOUSE, 2 RUBISLAW TERRACE

ABERDEEN

Postcode

ABERDEEN

AB10 1XE

SCOTLAND

Day Month Year

Natlonality

U I O

TRUST COMPANY

SEE ATTACHED LIST

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

(ub_-- L—-b@b bﬂ-@d&r

A A r\\caMw\alm Gparte

Date

17 APRIL 2008




Di rQCtors (see notes 1 5)

Please hst directors i alphabetical order

NAME *Style / Title “Honours etc
Forename(s)
Surname
Previous forename(s)
Previous surmname(s)
# Tick this box if the
address shownisa Address ™
service address for
the beneficlary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985 Posttown
otherwiss, give your
usual residential County / Region Postcode
address In the case
of a corporation or
Scottish firm, give the Country
registered or principal
office address Day Month Year
Business occupation
Other directorships
I consent to act as director of the company named on page 1
Consentsignature Date
This section must be signed by
Either
an agent on behalf Signed { Date| 17 APRIL 2008
of all subscribers
Orthe subscribers
Signed Date
( l.e. those who signed
as members on the Signed Date
memorandum of
assoclation).
Signed Date
Signed Date
Signed Date
Signed Date




Notes

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

If the director or secretary 1s a
corporation or Scottish firm
show the corporate or firm name
on the surname line

Gwe previous forename(s) or
surname(s) except that

for a marned 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 tile 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 either by the
subscriber(s) or by a person or
persons authonsed to sign on
behalf of the subscriber(s)

2 Directors known by another 5 Use Form 10 continuation sheets
description or photocopies of page 2 to
provide details of joint secretares
A director includes any person or additional directors

who occupies that position even
If called by a different name, for
example, governor, member of
councit

3 Directors details

Show for each individual
director the director's date of
birth, business occupation and
nationality

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

4 Other directorships

- Give the name of every
company of which the person
concemed 15 a director or has
been a director at any time 1n
the past 5 years You may
exclude a company which either
Is or at all times during the
past 5 years, when the person
was a director, was

dormant,

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

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

another wholly owned
subsidiary of the same parent
company

If there 1s 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




MMA Nominees Limited

Directorships Report
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Person Detalls

Name MMA Nominees Limited

QuickRef 154949

Addresses

Commercial House
2 Rubislaw Terrace

PAREgisterediOffics

Aberdeen

AB10 1XE

Scotland
Directorships —
Active Elgin Limuted United Kingdom 16/01/2007
Dreamaid No 1 Limited United Kingdom 06/03/2008
Hidden Gold Limited Scotland Unknown

Past Directorshi

.CompanyJNamie ECountrylBRHE \ppolnted. ;ii Resigned
A Lick of Paint Limited United Kingdom 03/03/2005 03/03/2005
ABCABDN Limited United Kingdom 26/03/2007 02/04/2007
Aberdeen Audio Visual Limited Scotland 17/06/2002 17/06/2002
Aberdeen Pilates Studio Limited United Kingdom 18/03/2005 22/03/2005
Aberdeen Tax) Meters Limited United Kingdgm 17/07/2007 17/07/2007
Active Offshore Limited United Kingdam 10/09/2003 10/09/2003
Active Offshore Limited United Kingdom 10/09/2003 10/09/2003
Active Sustainable Energy Systems Limited United Kingdom 11/05/2007 15/06/2007
Active Ventilation Limited United Kingdom 28/07/2003 28/07/2003
Acumen IT Consultancy Limited Scotland 13/05/2005 13/05/2005
Anderson & Cluness Limited United Kingdom 29/11/2002 02/12/2002
Anderson Care Limited United Kingdom 08/08/2007 08/08/2007
Arron Digby Carmichael Limited Scotland 03/04/2003 03/04/2003
Asan Properties Limied United Kingdom 10/08/2004 25/08/2004
Ashtree Cottage B & B Limited United Kingdom 13/08/2007 13/08/2007
Assay Land Limited Scotland Unknown 09/11/1599
Asset Tracking Limited Scotland Unknown 04/10/2000
Belgravia Limited United Kingdom 14/08/2003 14/08/2003
Blair Marine Consultants Limited Scotland 12/09/2002 22/10/2002
Bndgetown Management Limited United Kingdom 18/05/2007 28/05/2007
Business Support {Scotland) Limited Scotland 29/08/2008 29/08/2006
Bydand Homes Limited Scotland 22/10/2002 25/10/2002
Cabeez Limited United Kingdom 27/06/2007 10/07/2007
Caledonian Farmers Limited Scotland 19/06/2000 22/02/2002
Caledyne Limited United Kingdom 15/06/2003 15/05/2003
Catalyst Concept Integnty Limited Scotland Unknown 11/11/1989
Cento Per Cento Limited Scotland 31/10/2003 10/11/2003
Chess Holdings International Limited Scotland Unknown 06/07/2000
Chess Property Group PLC United Kingdom 23/02/2005 15/08/2005
CIA (Aberdeen) Limited Scotland 18/03/2003 18/03/2003
Cinnamon Club {Aberdeen} Limited United Kingdom 24/12/2003 24/12/2003
City Star Handling Limited United Kingdom 18/09/2007 26/09/2007
Clanfilm Productions Limited United Kingdom 27/01/2004 27/01/2004
CLP250303 Limited Scotland 26/03/2003 26/03/2003
CLP2R Limited United Kingdom 18/12/2003 19/01/2004

Date 17/04/2008

Page 1




MMA Nominees Limited

Directorships Report
Com Name Hmacountn AppointediliiiiResighed:I"
Cogent Training Management Limited United Kingdom 15/12/2003 15/12/2003
Collective imports Limited Scotland 29/1112004 1310412006
Completions intervention Engineering Limited United Kingdom 18/02/2004 18/02/2004
Craigieburn Consulting Limited United Kingdom 05/11/2004 05/11/2004
Craignapter Ventures Limited United Kingdom 23/03/2007 27103/2007
Cultural Exchange (Aberdeen) Limited United Kingdom 23/03/2005 30/03/2005
Dee Property Limited Scotland 11/07/2002 11/07/2002
Deepgel Limited United Kingdom 16/12/2004 22/12/2004
DFC Oilfield Supplies Limited Scotland 18/08/2005 16/11/2005
Donnachaidh Investments Limited United Kingdom 26/11/2003 26/11/2003 |
Donnachaidh Limited United Kingdom 16/07/2003 16/07/2003
Douglas Will & Co Limited Scotland 10/07/2002 10/07/2002
Dreamard Lirmuted United Kingdom 27/03/2008 2710312008
Dreamhorse Limited Scotland 12/06/2002 31/05/2003
East Caledorian Truck & Van Limited United Kingdom 05/03/2007 05/03/2007
Eggshell Limited United Kingdom 20/01/2005 21/01/2005
EHon Tool Hire Limited Scotland Unknown 18/04/2002
European Lodgings Limited United Kingdom 07/10/2004 07/10/2004
Event Transfers Aberdeen Limited United Kingdom 05/09/2007 05/09/2007
Falcon Property Investments Limited United Kingdom 31/08/2004 09/09/2004
First Energy Development Limited United Kingdom 01/03/2005 04/03/2005
Flash Entertainment Limited Scotland Unknown 04/03/2002
Global Pipe Components Limited United Kingdom 14/01/2003 14/01/2003
Grampian Health Foods Limited Scotland Unknown 26/03/2002
Grant Robb Consultants Limited Scotland 09/05/2002 09/05/2002
Greenwell Properties Limited United Kingdom 23/01/2004 23/01/2004
Harbour Haulage Limited Scotland Unknown 14/01/2000
| Highland Carrier Shipping Limited Scotland 30/06/1998 03/07/1998
Hurth MT Limited United Kingdom 08/11/2004 08/11/2004
licorr Lirmnited United Kingdom 23/05/2003 23/05/2003
mtec Limited Umted Kingdom 23/11/2006 23/11/2006
Independent Taxis Limited Scotland Unknown 05/04/2002
Initiative2 Limited Scotland 16/07/2002 16/07/2002
ITCA Aberdeen Limited United Kingdom 10/10/2007 10/10/2007
Jack and Ossman Developments Limited United Kingdom 24/09/2007 24/09/2007
Kingsmead Nursing Home Limited Scotland 18/03/2002 18/03/2002
Kingswells Consulting Limited United Kingdom 17/11/2003 17/11/2003
KT Consulting Limited Scotland 17/04/2002 24/04/2002
Kynoch & Robertson Limited United Kingdom 14/01/2003 14/01/2003
LA Recruitment Limited Scotland 21/08/2002 21/08/2002
Lace Residences Limited United Kingdom 08/10/2003 08/10/2003
Land Drill Investments Limited Scotland 22/06/2005 22/06/2005
Lecnards J V Limited Scotland Unknown 19/04/2000
LJF Powder Coating Limited Scotland 23/08/1999 24/08/1999
Lochtalla Developments Limited United Kingdom 03/12/2004 03/12/2004
Macrolearn Limited Scotland 13/02/2006 20/02/2006
Malben Properties Limited United Kingdom 25/01/2008 25/01/2008
Mead Medical Developments Limited Scotland 23/07/2002 16/08/2002
Mead Medical Holdings Limited United Kingdom 01/04/2004 01/04/2004
Mead Medical Perth Limited Scotland 28/01/2003 28/01/2003
Mediterranean Production Company Limited Scotland Unknown 07/08/2000
Meynell Paints (Aberdeen) Limited Scotiand 26/04/2006 05/05/2006
MLR Properties (Aberdeen) Limited Scotland 24/03/2006 04/04/2006
Modul 8§ Limited United Kingdom 09/07/2003 09/07/2003
Monitor Knowledge Management Limited Scotland 18/10/2002 21/10/2002

Date 17/04/2008

Page 2




MMA Nominees Limited
Directorships Report

gency Limited Scotland Unknown 31/03/2000
Morrison Robertson J V Company Limited Scotland 06/04/1998 12/06/1998
Moyes Enterprises Limited Scotland 07/04/2008 10/04/2006
MSD Holdings Limited Scotland 26/04/2006 05/05/2006
MVL Enterprise Limited United Kingdom 02/10/2008 02/10/2006
Nicola Campbell Assoclates Limited Scotland 29/08/2006 29/08/2006
Northern Forest Limited United Kingdom 30/09/2003 30/09/2003
Nunn Group PLC Scotland 31/03/2000 31/03/2000
Ocean Energy International Limited Scotiand 20/02/2003 20/02/2003
Qdegaard {Aberdeen) Limited United Kingdom 28/04/2004 30/04/2004
Offshore Training Services Limited Scotland Unknown 26/03/2003
Qilserve Limited United Kingdom 14/01/2004 14/01/2004
Pendev Systems Limited Scotland 19/05/2005 13/06/2005
Performance Improvements (Pl) Group Limited Scotland Unknown 12/07/2001
Petersen Accounting Services Limited United Kingdom 02/09/2003 02/09/2003
Petrolearn Limited Scotland Unknown 18/01/2000
Pl Automation Limited Scotland Unknown 12/07/2001
Pl E Commerce Limited Scotland Unknown 12/07/2001
Pl Energy & Ermissions Limited Scotland Unknown 12/07/2001
Radar DS Limited United Kingdom 03/10/2007 03/10/2007
Radio Design {Aberdeen) Limited United Kingdom 06/08/2007 06/08/2007
Raeburn Energy Limited Scotland 05/04/2006 10/04/2006
Ramnbow (Aberdeen) Limited Scotland 19/05/2006 24/05/2006
Rainbow Airport Taxis Limited United Kingdom 18/12/2003 18/12/2003
Rainbow Chauffeur Drive Limited United Kingdom 25/01/2007 02/02/2007
Rambow City Taxis Limited Scotland Unknown 07/02/2001
Reach Exploration (North Sea) Limited United Kingdom 24/04/2003 24/04/2003
Rhino Creative Limited United Kingdom 15/01/2004 15/01/2004
Robertson (East Kilbride) Limited United Kingdom 24/11/2003 2471112003
Robertson Capital Projects Limited Scotland 27/08/2002 27/08/2002
Robertson Construction Central Limited United Kingdom 22/05/2003 27/06/2003
Robertson Canstruction Eastern Limited United Kingdom 22/05/2003 27/06/2003
Robertson Construction Highland Limited United Kingdom 18/07/2007 18/07/2007
Robertson Construction Lothians Limited United Kingdom 14/08/2007 14/08/2007
Robertson Construction NEE Limited United Kingdom 22/05/2003 27/06/2003
Robertson Construction Northern Limited United Kingdom 22/05/2003 30/05/2003
Robertson Construction Tayside Limited Scotland 10/11/2005 10/11/2005
Robertson Homes Limited Scotland Unknown 03/07/2000
Robertson Property (No 2) Limited Scotland Unknown 15/03/2000
Robertson Property (No 3) Limited Scottand 09/08/2001 05/08/2001
Robertson Property (No 4) Limited United Kingdom 27/05/2003 06/06/2003
Robertson Property (No 5) Limited United Kingdom 27/05/2003 30/05/2003
Robertson Property {No 6) Limited Scotland 13/06/2006 2710712006
Rose & Thistle Clothing Limited Scotland 01/09/2006 01/09/2006
Rose Recruitment Limited United Kingdom 27/10/2003 27/10/2003
RRKL Limited Scotland 05/09/2006 05/09/2006
Saico Limited United Kingdom 26/07/2004 26/07/2004
Sapphire Solutions International Limited Scotland 08/01/2003 09/01/2003
Scaffpad Europe Lirmuted Scotland 09/11/20056 05/12/2005
Scot Camer Shipping Limited United Kingdom 15/11/2004 15/11/2004
Scota Industries Limited Scotland 08/08/2006 16/08/2006
Scotia Preservation & Maintenance Limited Scotland Unknown 27/03/2000
SCS Developments Limited United Kingdom 27/03/2007 27/03/2007
Secondmotion Limited Scotland Unknown 01/09/2000
Selfish Promotions Limited United Kingdom 27/05/2003 27/05/2003

Date 17/04/2008
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MMA Nominees Limited

Directorships Report
i IiAppointedy:| - Resigned "
Servtech Internatlonal Limited United Kingdom 21/12/2003 08/08/2004
Servtech UK Limited United Kingdom 211122003 09/08/2004
Seymour Group Limited Scotiand Unknown 21/02/2000
Seymour Marine Services Limited Scotiand Unknown 21/02/2000
Seymour Technical Services Limited Scotland Unknown 21/02/2000
Shomi Enterprises Limited United Kingdom 31/10/2003 31/10/2003
Shomi Group Limited Scotland 20/04/2006 25/04/20086
Speciahist Equipment Rentals Limited Scotland 17/05/2002 17/05/2002
Stable Engineering and Design Limited United Kingdom 15/01/2008 15/01/2008
Stable Leasing Limited United Kingdom 26/01/2007 30/01/2007
Take 5 (Aberdeen) Linmited Scotland Unknown 22/03/2002
Tensila Properties Limited United Kingdom 09/08/2004 02/10/2006
The Blinding Group Limited Scotland 13/02/2003 13/02/2003
The Cinnamon Aberdeen Limited United Kingdom 06/06/2007 11/06/2007
The Croft Pre School Nursery Limited United Kingdom 28/11/2006 05/02/2007
The Geoscience Partnership Limited Scotland Unknown 01/09/2000
The Moorings Bar (Aberdeen) Limited United Kingdom 16/03/2007 02/04/2007
Think Well {Scotland) Limited Scotland 05/08/2002 05/08/2003
Toda Taxis Limited Scotland Unknown 01/06/2000
Turnff Contractors (Aberdeen) Lirited Scotland 21/03/2006 04/04/2006
Turniff Utilihes Limited United Kingdom 31/10/2003 31/10/2003
Universal Panel Solutions Limited United Kingdom 24/01/2005 26/01/2005
Wytch Energy Limited Urmited Kingdom 28/11/2003 28/11/2003
Zedess Energy Limited Scotland 18/05/2007 21/05/2007
Zinga (UK) Ltd Scotland Unknown 18/02/2000

Aberdeen Science and

Scotiand 30/04/2002
Butterfly Property Limited United Kingdom 27/02/2004
Collective tmports Limited United Kingdom 29/11/2004
Furniture Innovations Limited Scotland Unknown
Odegaard {Aberdeen) Limited United Kingdom 28/04/2004
Servtech International Limited United Kingdom 2112/2003
Servtech UK Limited United Kingdom 21/12/2003
Test Incorporation Itd Scotland 23/08/2006
The Charterstone Group Limited Scotland Unknown
UXB UK Subsea Limited United Kingdom 12/02/2004

Past Extemal Dire torsh

; C ppointed, | [ [Resigned
3H Investments lelted Scotland 24/04/2002 24/04/2002
3H Investments Limited Scotland 24/04/2002 24/04/2002
A Little Luxury Limited United Kingdom 27/06/2000 27/06/2000
A&M Smith Skip Hire Limited United Kingdom 06/05/2003 06/05/2003
Anam Cara Services Limited Scotland 23/07/2002 16/08/2002
Bufterfly Property Limited United Kingdom 27102/2004 2710212004
CLP2R Limited United Kingdom 18/12/2003 19/01/2004
Corporate Label Limited Scotland Unknown 05/07/2000
Dougan Energy Services Limited United Kingdom 08/06/2003 09/06/2003
Enterpnise Development Network Limited Scotland 08/04/2002 08/04/2002
Fletcher Glass Limited United Kingdom Unknown 28/03/2002
Grampian Bilhing Services Limited Scotland Unknown 16/05/2000
Ingen Adwisars Limited United Kingdom 10/07/2003 10/07/2003
| Ingen Promote Limited United Kingdom 10/07/2003 10/07/2003

Date 17/04/2008
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MMA Nominees Limited

Directorships Report

LG anyiName IV "Appointed; " 'Resigned

| Ingen Rave Limited United Kingdom 10/07/2003 10/07/2003
Kinmoir Property Limited Scotland 02/06/2005 02/06/2005
Lumsden Project Management Limited Scotland Unknown 30/11/1999
Manoriane Limited Scotland 08/04/2003 08/04/2003
Moyes (UK) Limited Scotland Unknown 17/11/1999
MSM Associates Limited Urited Kingdom 14/09/2004 20/09/2004
Profile Caliper Limited England and Wales 26/05/2006 19/06/2006
SBS Marine Limited Scotland Unknown (03/04/2000
Science & Technical Corporation International Limited Scotland 24/02/2003 24/02/2003
St Andrews Bay Corporate Cruises Limited Scotland Unknown 08/02/2000
TCF Global Independent Financial Services Limited Scotland Unknown 04/07/2001
Test Inspection Contracts Limited Scotland Unknown 27/03/2002
Tracking Bureau Limited Scotland Unknown 04/10/2000
Well Service Technology (UK) Limited Scotland Unknown 08/08/2000

Date 17/04/2008
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COMPANY LIMITED BY SHARES

MEMORANDUM
AND
ARTICLES OF ASSOCIATION

OF

DOWNHOLE INSPECTION SERVICES LIMITED

THE

COMMERCIAL
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PRACTICE

THE COMMERCIAL LAW PRACTICE
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2 Rubislaw Terrace
ABERDEEN
ABI10 IXE

Tel (01224) 621166
Fax (01224) 623103
E mail info@theclp co uk
Website  http //www theclp co uk/



THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

DOWNHOLE INSPECTION SERVICES LIMITED

The Company's name is "Downhole Inspection Services Limited."

The Company's Registered Office 1s to be situated in Scotland.

()

(u)

(2)

(b)

(©)

The object of the Company is to carry on business as a general commercial
company

Without prejudice to the generality of the object and the powers of the
company derived from section 3A of the Act, the Company has power to do all
or any of the following things'

To purchase or by any other means acquire and take options over any property
whatever, and any rights or privileges of any kind over or in respect of any
property

To apply for, register, purchase, or by other means acquire and protect, prolong
and renew, whether 1n the United Kingdom or elsewhere any patents, patent
rights, brevets d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and turn to
account and to manufacture under or grant licences or privileges in respect of
the same, and to expend money in experimenting upon, testing and improving
any patents, inventions or rights which the Company may acquire or propose to
acquire

To acquire and undertake the whole or any part of the business, goodwill and
assets of any person, firm or company carrying on or proposing to catry on any
of the businesses which the Company 1s authorised to carry on and as part of
the consideration for such acquisition to undertake all or any of the hiabilities
of such person, firm or company, or to acquire an interest n, amalgamate with,
or enter into partnership or into any arrangement for sharing profits, or for co

operation, or for mutual assistance with any such person, firm or company, or
for subsidising or otherwise assisting any such person, firm or company, and to
give or accept, by way of consideration for any of the acts or things aforesaid
or property acquired, any Shares, Debentures, Debenture Stock or securities



(d)

(e)

®

(®

(h)

()

1)

that may be agreed upon, and to hold and retain, or sell, mortgage and deal
with any shares, debentures, debenture stock or securities so recerved

To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, rights and privileges 1n respect of, or otherwise deal with all or any
part of the property and rights of the Company

To 1nvest and deal with the moneys of the Company not immediately required
i such manner as may from time to time be determuned (including 1n the
purchase of 1ts own shares) and to hold or otherwise deal with any investments
made

To lend and advance money or give credit on such terms as may seem
expedient and with or without security to any person, firm or company
(including without prejudice to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any company associated in any
way with, the Company) to enter into guarantees, contracts of indemmity and
suretyships of all kinds, to receive money on deposit or loan upon any terms
and to secure or guarantee in any manner and upon any terms the payment of
any sum of money or the performance of any obligation by any person, firm or
company (including without prejudice to the generality of the foregoing any
such holding company, subsidiary, fellow subsidiary or associated company as
aforesaid)

To borrow and raise money in such manner as the Company shall think fit and
to secure the repayment of any money borrowed, raised or owing by mortgage,
charge, standard security, lien or other security upon the whole or any part of
the Company's property or assets (whether present or future), including 1its
uncalled capital, and also by a similar mortgage, charge, standard security, hien
or security to secure and guarantee the performance by the Company of any
obligation or liability 1t may undertake or which may become binding on 1t

To draw, make, accept, endorse, discount, negotiate, execute and issue
promissory notes, bills of lading, warrants, debentures, and other negotiable or
transferable instruments.

To apply for, promote, and obtain any Act of Parliament, Provisional Order, or
Licence of the Department of Trade or other authonty for enabling the
Company to carry any of its objects into effect, or for effecting any
modification of 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 proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's interests.

To enter 1nto any arrangements with any Government or authonty (supreme,
municipal, local or otherwise) that may seem conducive to the attainment of




(k)

M

(m)

()

(0)

the Company's objects or any of them, and to obtan from any such
Government or authority any charters, decrees, nghts, privileges and
concessions which the Company may think desirable and to carry out, exercise,
and comply with any such charters, decrees, rights, privileges and concessions.

To subscribe for, take, purchase, or otherwise acquire and hoid shares or other
mterest 1 or securities of any other company having objects altogether or in
part similar to those of the Company or carrying on any business capable of
being carried on so as directly or indirectly to benefit the Company or enhance
the value of any of its property and to co ordinate, finance and manage the
businesses and operations of any Company in which the Company holds any
such interest

To act as agents or brokers and as trustees for any person, firm or company,
and to undertake and perform sub contracts.

To remunerate any person, firm or company rendering services to the Company
either by cash payment or by the allotment to him or them of Shares or other
securities of the Company credited as paid up 1n full or 1n part or otherwise as
may be thought expedient.

To pay all or any expenses incurred in connection with the promotion,
formation and mcorporation 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 underwriting, placing, selling or guaranteeing the subscription of any
shares or other securities of the Company

To support and subscribe to any charitable or public object and to support and
subscribe to any mnstitution, society, 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 carries on business, to give or award pensions,
annuities, gratuities, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and services for
any persons who are or have been Directors of, or who are or have been
employed by, or who are serving or have served the Company, or of any
company which 1s a subsidiary of the Company or the holding company of the
company or a fellow subsidiary of the Company or of the predecessors mn
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 insurance including
msurance for any Director, Officer or Auditor against any liability as 1s referred
to 1 Section 310(1) of the Companies Act 1985 ("the Act"), and to set up,
establish, support and maintamn superannuation and other funds or schemes
(whether contributory or non contributory} for the benefit of any of such
persons and of therr wives, widows, children and other relatives and
dependants, and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of the
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Company or of any such subsichary, holding or fellow subsidiary company and
to lend money to any such employees or to trustees on their behalf to enable
any such purchase schemes to be established or mamtained

To promote any other company for the purpose of acquiring the whole or any
part of the busimess or property and undertaking or any of the habilities of the
Company, or of undertaking any business or operations which may appear
likely to assist or benefit the Company or to enhance the value of any property
or busmess of the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquure all or any part of the shares or
securities of any such company as aforesaid

To control, manage, finance, subsidise, co ordinate or otherwise assist any
company or companies 1n which the Company has a direct or indirect financial
interest, to provide secretanal, administrative, technical, commercial and other
services and facilities of all kinds for any such company or companies and to
make payments by way of subvention or otherwise and any other arrangements
which may seem desirable with respect to any business or operations of or
generally with respect to any such company or companies.

To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration
as the Company may think fit, and 1n particular for shares, debentures or
securities of any company purchasing the same,

Subject to and in accordance with a due comphance with the provisions of
Section 155 to 158 (inclusive) of the Act (if and so far as such provisions shall
be applicable), to give, whether directly or indirectly, any kind of financial
assistance (as defined mn Section 152(1)(a) of the Act) for any such purpose as
15 specified in Section 151(1) and/or Section 151(2) of the Act

To distribute among the Members of the Company 1n kind any property of the
Company of whatever nature

To procure the Company to be registered or recognised in any part of the
world

To do all or any of the things or matters aforesaid 1n any part of the world and
either as principals, agents, contractors or otherwise and by or through agents,
brokers, sub contractors or otherwise and either along or in conjunction with
others.

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.

The objects set forth in each sub clause of thus Clause shall not be restrictively
construed but the widest interpretation shall be given thereto, and they shall not, except




where the context expressly so requires, be in any way limited or restricted by reference
to or inference from any other object or objects set forth 1n such sub clause or from the
terms of any other sub clause or from the name of the Company None of such sub
clauses or the object therein specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned 1n any other sub clause, but
the Company shall have as full a power to exercise all or any of the objects conferred by
and provided 1n each of the said sub clauses as 1f each sub clause contained the objects
of a separate company The word "company" in this Clause, except where used 1n
reference to the Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether domiciled 1n the United
Kingdom or elsewhere

The lability of the Members is limited.

The Company's Share Capital 1s £100,000 divided into 100,000 Ordinary Shares of
£1 00 each




We, the subscriber 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
name.

Name and Address of Subscriber Number of Shares taken by Subscriber

B L._L@p NG

Director for and on behalf of

MMA Trustees Limited One
Commercial House

2 Rubislaw Terrace

Aberdeen

AB10 1XE

Trust Company

Dated: 17 April 2008

Witness to the above signature U[_g (ﬂ&QK'G

Juhe Mackie
Commercial House
2 Rubislaw Terrace
ABERDEEN

Company Registrar



THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
DOWNHOLE INSPECTION SERVICES LIMITED
The Articles of Association shall comprise the regulations set out in the attached Table A
document

We the subscriber to these Articles of Association, wish to be formed into a Company pursuant to
the Memorandum.

Name and Address of Subscribers

(b—'—-_ééﬂzsﬁ

Drirector for and on behalf of

MMA Trustees Limited
Commercial House

2 Rubislaw Terrace
Aberdeen

ABI10 1XE

Dated. 17 April 2008 (ﬁ)w MQQKI ¢

Witness to the above signature
Julie Mackie
Commercial House
2 Rubislaw Terrace
ABERDEEN

Company Registrar



INTERPRETATION

1 Inthesa regulations—

“the Act” means the Companies Act 1985 including any statutery modification or re-enactment
thereof for the tme being in force and any prowisions of the Comparues Act 2006 for the ime
being in force

*the articles™ means the artictes of the company,

“clear days” in relation to the penod of a notice means that penod excluding the day when the
notice 1s given or deemed to be given and the day for which it 1s given or on which it 1s to take
affect,

*communication” means the same as in the Electronic Communications Act 2000,

"slacironic communication® means the same as in the Electronic Communications Act 2000,
“axecuted” includes any mode of execution

“office™ means the registered offica of tha company,

“the holder” in relation to shares means tha member whosa name 13 entered in the register of
membaers as the hotder of the shares

“the seal™ means the commen seal of the company

“secretary™ means the secretary of the company or any other persen appointed to parform the
dutres of the secretary of the company, inciuding a joint, assistant or deputy secretary,

*the United Kingdom® means Great Brtain and Northem Ireland

Unless the context otherwise requires, words or expressions contaned in thase regulations
bear the same meaning as in the Act but excluding any statutory modification thereof not in
force when these regulations baceme binding on the company

SHARE CAPITAL

2 Subject to the prowvisions of the Act and without prejudice 10 any nghls attached to any
existing shares any share may be tssued with such nghts or restnctions as the company may
by ordinary resoiution detenrune

3 Subject to the provisions of the Act shares may be 1ssued which are to be redeemed or
&re to be kable to ba redeemed at the option of the company or the holdar on such terms and In
such manner as may be provided by the articles

4 The company may exercise the powers of payng commissions conferred by the Act
Subject to the provisions of the Act, any such commisston may be satisfied by the payment of
cash or by the allotmant of fully or partly past shares or partly in ohe way and partly in the other

§  Except as required by law no person shall be recognised by theé company as holding any
share upen any trust and (except as ctherwise provided by the articles or by taw) the company
shall not be bound by or recognise any interest I any share excapt an absolute nght to the
entiraty thareof in the holkder

SHARE CERTIFICATES

6  Every member upon becoming the holder of any shares, shall be entitfed without payment
o ona cartificate for all the shares of each class held by him (and, upon ransfermng a par of his
holding of shares of any dass, to a certficate for the balance of such helding) or several
certificates each for one or more of his shares of any class to a cardificate for the balance of
such holding) or several certificates each for one or more of us shares upon payment for every
cortificate after the first of such reasonable sum as the directors may determine  Every
cartficate shall bo sealed with the seal and shall specify the number class and distinguishing
numbers {if any) of the shares to which it relates and the amount or respective amounts paid up
thereon The company shall not be bound to 1ssue more than one certficate for shares hald
Jeintly by several persons and delivery of a certficate to one joint holder shall be a sufficient
delivery to all of them

7 If a share certificate 18 defaced wom-out, lost or destroyed 1t may be renewed on such
terms {if any) as to ewvidence and ndemnity and payment of the expenses reascnably incurmad
by the company in investigating evidence as the directors may determine but otherwise free of
charge and (inthe case of defacement or wearing-out) on dalivery up of the old certificate

LIEN

8  The company shall have a first and paramount en on avery share (not being a fully paid
share) for all moneys (whether presenily payable or not) payable at a fixed tme or calted n
raspact of that share The directors may at any tme declare any share to be wholly or in part
exempt from the provisions of this regulaton  The company’s llen on a share shafl extend to
any amount payable in respect of i,

g The company may sell in such manner as the directors determine any shares on which the
company has a hen if 2 sum n respect of which the lien exists 1s presently payeble and s not
paid wathin fourteen clear days after notice has been given to the holder of the share or 1o the
person entitled 1o 1t In consequence of the death or bankruptey of the helder, demanding
payment gnd stating that if the notice 18 not complied with the shares may be sold

10  To give effect to a sale the directors may authonse some person to execute an instrument
of transfer of the shares sold {o or In accordanca with the directions of the purchaser The title
of tha transferes to the shares shall not be affected by any wregulanty in or invalidity of the
proceadings in referenca to the sate

11 The net proceeds of the sale after payment of the costs, shall be appled in payment of so
much of the sum for which the lien exists as 1= presently payable and any reskiue shall (upon
surrender to the company for cancellabion of the certificate for the shares sold and subject to a
like hen for any moneys not presently payable as existed upon the sharas before the sale) be
paid o the person entitied to the shares at the data of tha sala

CALLS ON SHARES AND FORFEITURE

12 Subject to the terms of allotment the directors may make calis upon the members n
respect of any moneys unpaid on their shares {whether In respect of nominal value or premium)
and each member shall (subjact to recemving at least fourteen clear days’ notice specifying when
and whera payment Js to be made) pay to the company as required by the notice the amount
called on tis shares A call may be required to be pad by instalments A call may before
recaipt by the company of any sum due thereunder be revoked in whole or part and payment of
a call may be postponed in whole or part A person upon whom a call 18 made shall remain
habla for calls made upen lum notwithstanding the subsequent transfer of the shares in respect
wheraof the call was made

13 A call shall be deemed to have been made at the time when the resolubion of the directors
authonsing the call was passed

14 The joint holdars of a share shall be pointly and severally liable to pay all calls n respect
thereof

18 If a call remains unpaid after it has become due and payable the person from whom it 18
dua and payable shall pay nterest on the amount unpaid from the day it became dus and
payable until it 1s paid at the rate fixed by the terms of allotment of the share or n the notice of

the call or, if no rate 15 fixed, at the appropnate rate (as defined by the Act) but the directers may
warive payment of the interest wholly or in part

16 An amount payabfe in respect of a share on allotment or at any fixed date, whether n
raspect of nominal value or prem:um or ag an instalment of a call shall be deemed to be a call
and if it 18 not paid the prowisions of the artictes shall apply as if that amount had become due
and payable by virtue of a call

17 Subject to the terms of allotment, the directors may make amangements on the ssus of
shares for a diffarence batween the holders in the amounts and tmes of payment of calls on
therr shares

18  If a call remains unpaid after it has become due and payable the directors may give ta the
person from whom 1t 18 due not less than fourtesn clear days’ nofice requinng payment of the
arnount unpard together with any interast which may have accrued The notice shall name the
place where payment 18 to be made and shall state that if the notice 1s not cemplied with the
shares in raspect of which the call was made will be hable to be forferted

18 If the notice 1s not complied with any share in respect of which it was given may before
the payment required by the notice has been made be forferted by a resolution of the directors
&nd the forfeiture shall mclude all dividends or other moneys payable in respect of the forfaited
sharas and not pad before the forferiture

20 Subject to the provisions of the Act a forfeted share may be sald re-alloted or otherwise
cisposad of on such terms and m such manner as the directors determine either to the person
who was before the forfaiture the holder or to any other person and at any time before sale re-
allotment or other disposibion the forferiture may be cancelled on such terms as the directors
think fit Where for the purposes of its disposal a forfarted share 15 to be transferred to any
persont the directors may authorise some person fo execute an instrument of transfer of the
shara to that person

21 A person any of whose shares have been forfeded shall cease to be a member 1 respect
of them and shall surender to the company for cancellaton the certficate for the shares
forfeited but shali remain habie to the company for alk moneys which at the date of forferture
were prasently payable by fum to the company in respect of those shares with interest at the
rate at which interest was payable on those moneys before the forfeiture or, if ne interest was
so payable et the appropnate rate (as definad in the Act) from the date of forfeiture unti
payment but the directors may waive payment wholly or in part or enforce payment without any
aflowance for the value of the shares at the time of forfeiture or for any considerat:on received
on their disposal

22 A statutory declaration by a director or the secratary that & share has been forferted on a
specified date shall be conclusive avidence of the facts stated in it as aganst all persons
claiming to be entitled to the share and the declaration shall {subject to the execution of an
nstrument of transfer if necessary) consttute a good tle to the share and the person to whom
the share 1s disposed of shall not be bound 1o see to the applcation of the considaration,  any,
nor shall his title to the share be affected by any irregulanty in or mvalidity of the proceedings n
reference to the forferture or disposal of the share

TRANSFER OF SHARES

23 The instrument of transfer of a share may be in any usual form or In any other form which
the directors may approve and shall be executed by or on behalf of the transferor and, unless
the share 1s fully paid, by or on behalf of the transferee

24 The drectors may refuse o register the transfer of a share which 18 nat fully pad to a
person of whom they do not approve and they may refuse to register the transfer of a share on
which the cormpany has a ien  They may also refuse to register @ transfer unless—

a) it 1s ledged at the office or at such other place as the directors may appomt and 1s
accompenied by the certificate for the shares to which it relates and such other evidenca
as the directors may reasonably require to show the nght of the transferor to make the
transfer

b) 1t s in respect of only one class of shares, and

¢) 1t1s i favour of not more than four transferess

25 If the diectors refuse to register a transfer of a share they shall within two months after
the date on which the transfer was lodged with the company send to the transferee notice of the
refusal

26 The registration of transfers of shares or of ransfers of eny class of shares may be
suspended at such tmes and for such penods {not exceeding thirty days in any year) as the
directors may determine

27 Ne fee shall be chargad for the ragistration of any instrument of transfer or other document
relating to or affecting the title to any share

28 The company shall be entiled to ratan any instrument of transfer wiich 13 registered but
any instrument of transfar which the directors refuse to register shall be retumsd to the person
lodging it when notice of the refusal 18 given

TRANSMISSION OF SHARES

29 If a member dies the survivor or survivors whare he was a ot holder, and hus personal
representatives where ha was a sole holder or the only sunvivor of point holders, shall be the
only persons recognised by the company as hawing any title to his interest but nothing herain
contaned shall release the estate of a deceased member from any kability in respect of any
share which had baen jomtly held by him

30 A person becoming entitled to a share in consequence of the death or bankruptcy of a
member may, upon such evidence being producad as the directars may properly require, elect
either to become the holder of the share or to have some person nomenated by him reg:stered
as the transferes  If he elects to become the holder he shall give notica to the company to that
effect If he slecis o have another parson registered he shall execute an instrument of transfer
of the share to that person  All the artictes relating to the transfer of shares shall apply to the
notice or instrument of transfer as 1If it wera an instrument of transfer executed by the meamber
and the death or bankrupicy of the member had not occurred

31 A person baecoming enttled to a share in consequence of the death or bankruptcy of a
member shall have the rights to which he would be entitied f he were the holder of the share
except that he shall not befora being registered as the holder of the share be entitled in
respect of it to attend or vola at any mestmg of the company or at any separate maeting of the
holders of any class of shares in the company

ALTERATION OF SHARE CAPITAL

32 The company may by ordinary resolution—

a) increasa Its share capital by new shares of such amount as the rasolution prescnbes

b) consolidate and diwde all or any of its share capital into shares of larger amount than its
exishing shares,
subject fo the prowisions of the Act sub-divide its shares or any of them nto shares of
smaller amount and the resolution may dstermine that, as betwean the shares resulting

from the sub-civision any of them may have any preference or advantage as compared
with the others, and

C,



d} cancal shares which, at the date of the passing of the resolution, have not been taken or
agreed to be taken by any person and dimrush the amount of its share capital by the
ameunt of the shares so cancelled

33 Whenever as a result of a consolidation of shares any members woutd bacome entitled to
fractions of a share, the drectors may, on behaf of those members sell the shares
representing the fractons for the bast pnce reasonably obtanable to any person (including
subject to the provisions of the Act the company) and distnbute the net proceeds of sale in due
praporbion among those members, and the directors may authonse some person io execute an
instrument of transfer of the shares to or 1N accordance with the directions of the purchaser
The transfzree shall not be beund to see to the application of the purchass money nor shall his
title to the shares be atfected by any regulanty i or invalidity of the proceedings in reference
te the sele

34  Subjact to the prowisions of the Act, the company may by special resolution reduce its
share capial any capital redamption reserve arxl any share premium account in any way

PURCHASE OF OWN SHARES

35 Subject to the provisions of the Act, the company may purchase tts own shares {including
any redeemable shares) and If it 13 a pnvate company, make a payment in respect of the
redemption or purchase of its own shares otherwise than out of distnbutable profits of the
company or the proceeds of a fresh issue of shares

38 Not Used

GENERAL MEETINGS

37 The drrectors may call general meetngs and on the requisiion of members pursuant to
the provisions of the Act shall forthwith proceed to convene a general meeting in accordance
with the provisions of the Act  If there are not within the United Kingdom sufficient directors to
call a general maeting, any director or any member of the company may call a general maeting

NOTICE OF GENERAL MEETINGS

38 General mestings shall be called by at least fourteen claar days notice but a general
meating may be called by shorter notice if I1s so agreed by a majonty in number of the members
having a nght to attend and vote being a majonty togather holding not less than ninety per cent
in nominal value of the shares gwving that nght

The note shall speafy the time and place of the meeting and the general nature of the
business to ba transacted

Subect to the prowsions of the articles and to any restnctions imposed on any shares the
notica shall ba given to all the members to all pergons entitled to & shars in conseguence of the
death or bankruptcy of a member and to the diractors and auditors

39 The accidental omssion to give notice of a mesting to, or the nonreceipt of notice of a
meeting by any person entitied to recerve notice shall not invalidate the proceedings at that
mesting

PROCEEDINGS AT GENERAL MEETINGS

40 No business shall be transacted at any meebing unfess a quorum 15 present  Save m the
case of @ company with a single member two persons entitlad to vote upen the business to be
transacted each being a member or a proxy for a member or & duly authonsed representative
of a corporatien, shall be a quorum

41 Hf such a quorum 18 not present within half an hour from the tme appointed for the
meeting, or if dunng & meeting such a quorum ceases to be present the meeting shall stand
adioumed to the same day n the next week at the same time and place or {0 such time and
place as the diractors may determine

42 The charman, if any, of the board of directors or In hus absence some other chrector
nofrunated by the directors shall preside as charman of the mesting but if neither the chaiman
nor such other director (if any} be present within fiflaen minutes after the tme appomted for
holding the mesting and willing to act the drectors present shall elect one of ther number to be
chairman and 1f there 1s only one director present and wiling to act he shall be charman

43 If no director 15 wilking to act as charman or If ne director 13 present within fifteen minutes
after the time appointed for halding the meeting the members presant and entitied to vote shall
choose one of thar number to be chairman

44 A director shall, notwithstanding that he 1s not a member, be entitied o attend and speak
at any general meeting and at any separate meeting of the holders of any class of shares in the
company

45 The chauman may with the consent of a meeting at which a quonum 18 present {and shall
if 50 directed by the meeting) edjourn the meetng from time to time and from place 10 place
but no busmass shall be transacted at an adjowmned meeting other than business which might
proparly have been transacted at the meeting had the adicurtment rot taken place When a
maeting s adjourned for fourtean days or more, at least seven clear days' notice shall be given
specifying the ime and place of the adicumed meeting and the ganeral nature of the business
1o be transacted Otherwise it shall not ba necessary to give any such notice

46 A resolution put to the vote of a meeting shall be demded on & show of hands unless
before, or on the declarabon of the result of, the show of hands a poll s duly demanded
Subject to the provisions of the Act a poll may be demanded—

a) by the charman or

b) by at lsast twe members having the nght 1o vote at the meeting or

c) by a member or members representing not less than one-tenth of the total voting nghts of
all the mambers having the nght to vote at the meseting or
d) by a member or members holding shares confernng a nght to vote at the meeting being
shares on which an aggregate sum has been paid up equal to not less than ona-tenth of
the total sum paid up on all the shares confemng that nght,
and a demand by a persen as proxy for & member shall be the same as a demand by the
member
47 Unless a poll is duly demanded a declaration by the chairman that a resolution has been
camed or camed unaninously, or by a partcutar majonty or lost, or not camed by a particular
majonty and an entry to that effect in the minutes of the meeting shall be conclusive evidence of
the fact without proof of the number or proportion of the votes recorded In favour of or against
the resolution
48 The demand for 8 poll may, before the poll 15 taken be withdrawn but only with the
consant of the chaimman and a demand so withdrawn shall not be taken to have wvalidated the
resuit of a show of hands declared befare the demand was made

49 A poll shall be taken as the chawman directs and he may appoint scrutineers {who naed
not be members) and fix a time and place for declanng tha result of the poll  The result of the
pell shall be deemed to be the resolution of the meating at which the poll was demanded

51 A poll demanded on the election of a chanman or on a question of adjoumment shall be
taken forthwith A poll demanded on any other quastion shall be taken either forthwith or at
such tme and place as the chairman directs not being more than thurly days after tha poll 18
demanded The demand for a poll shall not prevent tha continuance of a meeting for the
transachon of any business other than the question on which the poll was demanded If a poll 1s

demanded befere the declaration of the result of a show of hands and the demand 15 duly
withdrawn the meeting shall continue as if the demand had not been made

52 No notce need be given of a poll not taken forthwith if the time and place at which it 13 1o ba
taken are announced at the meeting at which it 1s demanded In any other case at least seven
clear days' notice shall be given specifying the time and place at whch the poll 1s to be taken

53 Not used

VOTES OF MEMBERS

54  Subject to any nghts or restnctions attached to any shares on a show of hands every
member who (betng an individual) 1s present in person or by proxy of {baing a corporation) 1s
prasent by a duly authonsed representative or by proxy unlass the proxy {in esther casa) or the
representatve 13 himself a member entitled to vote, shall have one vote and on a poll every
member shall have one vote for every share of which he 15 the holder

55 In the case of joirt holders the vote of the senior who tenders a vote whether in person or
by proxy shall be accepted {o the exclusion of the votes of tha other joint holders, and senionty
shatl be determined by the order in which the names of the hotders stand mn tha register of
members

56 A member in respact of whom an order has been made by any court having pursdiction
{whather in the Ursted Kingdom or elsewhere) in matters conceming mental disorder may vote

whather on a show of hands or on a poll by his receiver curator bonis or other person
authorised in that behalfl apponted by that court, and any such receiver, curator borus or other
person may on a poll vote by proxy Ewidenca to the satistacton of the dwectors of the
authonty of the person claming to exercise the nght to vote shall be daposited at the office or
at such other place as 15 specified n accordance with the articles far the deposit of mstruments
of proxy, not less than 48 hours before the tme appointed for holding the mesting or adjourned
meeting at which the nghit to vote 1s to be exercised and in default the nght to vote shall not be
exercisable

57 Mo member shall vote at any general meeling ¢ at any separate meeting of the holders of
any class of shares in the company, either In person or by proxy, In respect of any share held by
him unless all moneys presently payable by him i respect of that share have been paid

58 No objection shall ba raised to the qualification of any voter except at the meeting or
adjourned meeting at witch the vote objected to 1s tendered, and every vote not disaliowed at
the mesting shall be vali'd Any objection made in due time shall be referred to the chairman
whose decision shall be final and conclusive

59 On a poll votes may ba given either persanally or by proxy A member may appoint more
than one proxy to attend on the same occasion

60 The appointment of a proxy shall be exacuted by or on behalf of the appeintor and shall be
in the following form (or in & form as near therste as circumatances allow or in any other form
which 18 usual or which the diractors may approva)—

* PLC/Limited

e, , of being a member/members of the above-named company hereby
appoint of , or failing him, of as myfour proxy to vote in mylour

name[%SBL%]s[%SBR%] and on my/our behsalf at the general mesting of the company to be

held on 19 , and at any adjournment thereof

Signed on 19 *

81 Whers it 1s desirad to afford members an opportunity of instructing the proxy how he shall

act the appointment of a proxy shall be i the following form (or in a form as near thereto as

circumstances allow or in any other form which 18 usual or which the directors may approve—
PLCLmited

Iiwe, of beng a mamber/members of the abova-named company, hereby

appoint of or failling him of as mylour proxy to vote in mylour

name[%SBL%]s[%SBR%)] and on my/four behalf at the general meeting of the company io be

held on 19 , and at any adjournment thereof

This form is to be used i respect of the resclutions mentioned below as follows

Resclution No 1 *for *against

Resolut:on No 2 *for *agamnst

*Strike out whichever Is not desired

Unless otherwise instructed the proxy may vote as he thinks fit or abstain from voting

Signed this day of 19 "

62 The appeintment of a proxy and any authonty undar which 4 18 executed or a copy of such

althonty certified notanally or in some other way approved by the directors may—

a) 1n tha case of an mstrument in writing be deposited at the office or at such other place
within tha Unuted kingdom as 15 specified in the nobce converung the meeting or 1n any
instrument of proxy sent out by the company in relation to the meeting not less than 48
hours before the bme for holding the mesting or adjoumed meeting at which the person
named In the iInstrument proposas to vote or

aa) in the case of an appontment contamned in an electroruc commurucation where an
address has been specified for the purpose of receving etactronic communications

{1) in the notice convening the meating, or
{m) in any instrument of proxy sent out by the company in relation to the mesting or

{w)} In any invitation contained in an eleciroric commumication to appaint a proxy 1ssued by
the company In relation to the mesting
be received at such address not lass than 48 hours before the tme for holding the mesting
o adjourned meeting at which the person named in the appointment proposes o vote
b} i the case of a poll taken more than 48 hours after it 1s demanded, be deposited or
racaived as aforesaidt after the poll has been demanded and not less than 24 hours before
the time appainted for the taking of the poll or
<) where the poll 15 not taken forthwith but 15 taken not more than 48 hours after it was
demanded be deliverad at the mesting at which the poll was demanded to the chamman
or to the secretary or to any drador;
and an appaintment of proxy which 15 not deposited, delivered or received 0 a manner so
pearmmitted shall be invahd
in this reguiation and the next, “address , tn reiation 10 elecironic communicatons includes any
number or address used for the purposes of such communications
63 A vote given or poll demandad by proxy or by the duly authonsed representative of
corporation shall be valld notwithstanding the previous determination of the authonty of the
person votng or demanding a poll unless notice of the determination was recaived by the
company at the office or at such other place at which the instrument of proxy was duly
deposited or where the appontment of the proxy was contained m an electronic
communication, at the address at which such appointment was duly received before the
cormmentcament of the meeting or adpoumed mestmg at which the vote 15 given or the poll
demanded or (in the case of & poll taken otharwise {than on the same day as the mesting or
adjourned meeting) the time appointed for taking the poll



* NUMBER OF DIRECTORS

64 Unless otherwise determinad by ordinary resalution, the number of directors (other than
altemnate directors) shall not be subject to any maximum but shall be not lass than two

ALTERNATE DIRECTORS

85 Any director {other than an altemate director} may appoint any other diector, or any other
person zpproved by ressluten of the directors and wiling to act, to be an altemate director and
may remove from office an aternate director so appointed by him

66  An altenate director shall ba entitled to receive nohice of ell meetings of directors and of all
meatings of comnuttess of diractors of which his appountor 1s 8 member, to attend and vote at
any such meeting at which the director appomnting him 1s not personally prasent and generatly to
perform all the functions of hus appontor as a director In s absence but shall not be entitied to
recatve any remuneration from the company for his services as an altemate director  But it shall
not be necessary to give nouce of such a meeting te an alternate director who 1s absent from
the Uruted Kingdom

67 An alternate duector shall cease to be an alternate director f his appantor ceases to ba a
diractor but if a8 director retres by rotation or otherwise but 18 reappointad or deemed to have
been reappointed at the meeting at which he retires any appontment of an altemate director
made by him which was i force immediately pnor to his rebrement shali continue after his
reappointment

B8 Any appomment or removal of an allemate director shall De Dy nohca 10 the company
signed by tha director making of revoking the eppointmant or in any cther manner approved by
the directors

€3 Save as otherwise prowided in the articles an altemate director shall be desmed for all
purpases to be a director and shall alone bae responsible for s own acts and defaults and he
shall not be deemed to be the agent of the director appainting him

POWERS OF DIRECTORS

70  Subject to the prowisions of the Act, the memorandum and the articles and to any
direchons given by speaal resolution the business of the company shall be managed by the
directors who may exercise all the powers of the company  No alteration of the memorandum
or aricles and no such direchon shall invalidate any pror act of the dirsctors which would have
been valid ff that elteration had not been made or that direction had not been given Tha
powers given by this regulatron shall not be irmited by any special power given fo the diractors
by the articles and a meeting of direciors at whith a quonum 1s present may exercise all powers
exercisabla by the directors

71 Tha directors may by power of attomey or otherwise, appoint any person to be the agent
of the company for such purposas and on such conditions as they determine, ncluding authomty
for the agent to delegate all or any of his powers

73 75 (nclusive) Notused

DELEGATION OF DIRECTORS’ POWERS

72 The directors may detegate any of ther powers to any committes consisting of one or
more directors  They may alse delegate to any managing director or any director holding any
other executive Office such of thesr powers as they consider deswrable to be exercised by him
Any suth delegation may be made subject 1o any tondiions the direciors May mpose and
either colfaterally with or to the exclusion of their own powers and may be revoked or altared
Subject to any such condittons, the proceadings of a committas With two or mere members shall
be govemed by the articles regulating the proceedings of directors so far as they are capable of
appiying

APPOINTMENT AND RETIREMENT OF DIRECTORS

76 Mo person shall be appointed or reappointed a director at any general meeting unless—
a) he s recommended by the directars or
b} not less than fowrtean nor more than thirty five clear days before the date eppointed for the

meeting notica exacuted by a member qualfied lo vote at the maetng has been given to
the company ©f the intention to propose that person for appaintment or reappoirtment
stating the particulars whuch would, if he wera so appomnted or reappainted, be required to
ba included In the company’s register of directors togather with notice executed by that
parson of his willingness to be appointed or reappointed

77  Not lass than seven nor mora than twenty-eight clear days before the date appointed for

holding a general meeting natice shall be given to all who are entied to receive notice of the

meeting of any person whe s recommended by the directors for appointment or reappointmant

as a director at the meeting or i respeact of whom notica has been duly given to the company of

the intention to propass him at the meeting for appantment or reappointment as a drector  The

notice shall gave the particulars of that person which would, ¥ he wera so appointed or

reappointed, be required to be included in the company's register of directors

78 The company may by ordinary resolution appoint a persan who is wiling to act to be a

director either to fill a vacancy or as an addibonal director and may also determine the rotation

nwhich any additional dwectors are to retire

79 The direciors may appoint a person who & willing to act o be 8 director either to fill a

vacancy or as an additional director, provided that the appointment does not cause the number

of directors to excesd any number fixed by or in accordance with the arhicles as fhe maximum

numbar of directors

DISQUALIFICATION AND REMOVAL OF DIRECTORS

81 The office of a diector shall be vacated ¥—
a) he ceases to be a dector by virtue of any provision of the Act or he bacomes prohibited
by law fror being a diractor; of
b} he becomes bankrupt or makes any afrangement or ¢omposition with his creditors
generally of
c) he s, or may ba, suffenng from marntal disorder and adher—

1} he 15 admitted to hospial in pursuance of an apphcation for admission for treatment
under the Mental Health Act 1983 or 1n Scofland, an application for admssion under
the Mental Heaith (Scotland) Act 1960, or

W} an order 18 made by a court having unsdicton (whether in the United Kingdom or
elsswhere) 1 matters concerming mental disorder for his detention or for tha
appoirtment of a receiver, curator boms or other person to exercise powers with respect
to his property or affars or

d) he rasigns ks office by notice 1o the company, ar
¢) he shall for more than six consecutive months have been ebsent without permussion of the
directors from meetings of directors held dunng that pariod and the directors resclve that

s office be vacated

REMUNERATION OF DIRECTORS

82 The directors shall be enttled to such rermunaration as the company may by ordinary
resolution determine and, unless the resolution provides otherwise the remuneration shall be
deemed o accrue from day fo day

DIRECTORS’ EXPENSES

83 The directars may be pad all fraveling, hotel and other expenses properly incurred by
them in connection with therr attendance at mestings of directors or committees of dwectors or
general meetings or separate meetings of the holders of any class of shares or of debentures of
the company or otherwise in connection with the discharge of their duhes

DIRECTORS' APPOINTMENTS AND INTERESTS

B4 Subject to the provisions of the Act the directors may appaint one of more of their number
1o the office of managing drecior or 1o &y oiher execulve office under the company and may
enter Into an agreemant or amangament with any director for his employment by the company
or for the prowvision by him of any services outside the scopa of the ordinary duties of a director
Any such appontment agreement or arrangement may be made upon such terms as the
directors determine and thay may remunerate any such director for his services as they think fit
Any appomntment of a director to an executive office shall terminate If he ceases lo be a director
but without prejudice to any claim to damages for breach of the contract of service between the
dwector and the company A managng director and a director holdng any other executive
office shall not be subject to retirement by rotation
85 Subyect fo the provisions of the Act, and provided that he has disclesed to the diractors the
nature and axtent of any matenal interast of ks, & director notwithstanding his office—
a) may ba a parly to of otherwse nterasted n, any trangacton ar arrangamant with tha
company or in wiich the company or in which the company 18 otherwise interested
b} may be a director or othar officer of, or employed by, or a party 1o any transaction or
amangement with, orf otherwise iInterested i, a&ny body corporate promoted by the
company or in which the company 18 otherwise mterested and

shall not, by reason of his office be accountable to the company for any benefit which he
danvas from any such office or emnployment or from any such transaction or arrangement
or from any interest in any such body corporate and no such transaction or arangement
shall be hable to be avoided on the ground of any such interast or benefit
B6 For the purposes of regutation 85—
&) a general notice given to the directors that a director 15 o be regarded as having an
interest of the nature and extent specifiad in the nouce n any transaction or arrangement
n wiuch a specified person or class of persons s interested shall be deemed to be a
disclosure that the director has an interest in any such transaction of the nature and extent
so specified and
b) an interest of which a director has no knewledge and of which It 1 unreasonabla o expect
him to have knowledgs shall not be treated as an Interest of his

[+

DIRECTORS' GRATUITIES AND PENSIONS

87 The directors may provide benefits whether by the payment of gratuties or pensions o by
nsurance of otharwise, for any dwector who has held but no longer holds any executive office or
amployment with the company or with any body corporate which 15 or has been a subsidiary of
the company or @ predacessor in business of the company or of any such subsidiary and for
any mermber of his famyly (ncluding a spouse and a former spouse) of any person who 1s or
was dependent on lim and may {as well before as after he ceases to hold such offica or
employment) contnbute to any fund and pay premiums for the purchase or provision of any
such benefit

PROCEEDINGS OF DIRECTORS

88 Subject to the provisions of the articdes, the directors may regutata their proceedings as
they think fit A director may, and the secratary at the raquest of a director shall call a meeting
of the dieciors 1t shall not be necessary 1o give notice of a mestng o a drector who 15 absent
from the United Kingdom Quesbtions arising at a meeting shall be decided by & majonty of
votes In the case of an equalty of votes, the chawman shall have a second or casiing vote A
director who 1s also an altemate director shall be entitied in the ebsence of tus appointor to &
separate vota on behalf ¢f his appointor in addition to his own vote

88 The quorum for the tramsaction of the business of the drectors may be fixed by the
directors and unless so fixad at any other number shall be two A person who holds office only
as an altemnate director shall, if hus appointor 18 not present, be countad i the quorum

90 The contriung directors or a sole continuing director may act notwithstanding any
vacancies in ther number, but, if the number of divectors 15 less than the number fixed as the
quorum, the continumg directors or diractor may act only for the purpose of filkag vacancies or
of calling & general meeting

91  The directors may appeint one of thew number to be the chairman of the board of directors
and may at any time remove him from that office  Unless he 13 unwiling to do so, the director
50 appomnted shall preside at every meeting of directors at which he 1s present But if there is
no director holding that office or If the dinector holding it 18 unwiling to preside or is not present
within five runutes after the tme appomted for the meeting the directors present may appoint
one of their number 1o be chaman of the masting

82 All acts done by a meeting of directors, or of a commitiee of directors or by a person
acting as a director shall notwithstanding that it be afterwards discovered that there was a
defact in the appantment of any director or that any of them were disqualified from holding
office or had vacated office, of were not entitied to vote be as valid as If every such parson had
been duly eppointed ard was qualfied and had conhinued to be a director &nd had been entitled
to vota

93 A resolution in writing signed by all the directors entitled {o receive nolice of a meeting of
directors or of & committes of directors shall be as vahd and effactual as it if had been passed at
a meeting of directors or {&s the case may be) a committee of directors duly convened and held
and may consist of several documents 1n the tke form each signed by one or more directors
but a resolution signed by an alternate director need not also be signed by hus appointor and if
it 13 signed by a director who has apponted an altemate director, it need not be signed by the
alternate director In that capacity

84 Save as otherwisa provided by the aricles a dwactor shall not vote at a meeting of
directors or of a committes of directors on any resclution concarming a matter in which he has

directly or indirectly, an interest or duty which is matenal and which conflicts o may conflict with
the interasts of the company unless his imerest or duty anses only because the casa falls within
one or mora of the following paragraphs—

a) the rasclution relates to the giving 1o him of a guarantee secunty or indemrity in respect
of meney lent to, or an obligation incurred by hum for the benefit of the company or any of
its subsidianes

b) the reselution relates to the piving to a third party of a guarantee secunty or indemmity in
respact of an obhgation of the company or any of its subsidianes for which the director has
assumed responsibility in whole or part and whether alone or jomntly with others under a
guarantee or indemrity or by the giving of secunty
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¢y his interest anses by vrtus of his subscnbing or agreeing to subscnbe for any shares,
debentures or other securhiers of the company or any of #s subsidianes or by virtue of his
beiryy, of intending to become, a participant In the underwritng of sub-underwnting of an
offer of any such shares debentures, or other secunbtes by the company or any of s
subsid:anes for subscripion, purchase or exchange

the resclution relates i any way {0 a retrement benefits scheme which has been
approved or 1s conditional upon approval by the Board of Intand Revenue for taxaton
PUrposes

For the purposes of this regulation an wterest of & person who 15, for any purpose of the Act
[excluding any statulory modification thereof not in force when this regulabon becomes binding
on the company) connected with a divector shall be treated as an interest of the director and In
relation to an altemate director, an interest of his eppointor shall be treated as an interest of the
alternate director without prejudice to any interast which the altemate director has otherwise

85 A drector shall not ba counted In the quorum present at a meeting in relation to a
resolution on which he 15 not entitled 1o vote

96 The company may by ordinary resolution suspend or relax to any extent either generally
or 1n respect of any particular matter, any provision of the articles profubiting a director from
vobing at a meeting of directars or of a commuftee of directors

97 Whers proposals are under consideration concerning the appamntment of two or more
directors to offices or employments with the company or any body carporate in which the
company 1s interested the proposals may be divided and considered in relabion to each director
separately and (provided he 1s not for another reason precludad from voting) each of the
directors concerned shall be entitted to vote and be counted mn the quorum in respect of each
rasolution except that concerrung hes own appontrnent

98 if a question anses at a meeting of directors or of a commuttes of duectors as to the nght of
a director 1o vote, the quesbion may befora the conclusion of the mesting be referad to the
chairman of the meeting and hus rukng in relatron to any director other than himself shall be final
and conclusive

d

SECRETARY

88 Subjed to the provisions of the Act the secretary shall be appointed by the directors for
such term at such remuneration ard upen such conditons as they may think fit, and any
secratary so appointed may be removed by them

MINUTES

100 The directors shall cause minutes to be made In books kept for the purpose—
a) of all appointments of officars made by the drectors and

b} of all proceedings at meetings of the company of the holders of any class of shares in the
company and of the directors and of commttees of directors including the names of the
directors present at each such mesting

THE SEAL

101 Tha seal shall only be used by the authonty of the directors or of a commuttee of Girectors
authensed by the directors  The directors may determine who shall sign any instrument to
wiuch the seal 18 affixed and unless otherwise 8o determined it shall be signed by a director and
by the secretary or by a second director

DIVIDENDS

102 Subject to the prowisions of the Act, the company may by ordinary resolition declare
dividends in accordarkse with the respective nghts of the members, but no dividend shall exceed
the amount recommended by the dwectors

103 Subject to the provisions of the Act, the directors may pay mtern dividends If (L appears to
thern that they are justified by the profits of the company avadabte for distnbution  If the share
capital 15 dwnded mto different classas, the drectors may pay interm divadends on shares which
conter defermed o non-prefered rights with regard to dmdend as well as on shares which
confer praferential nghts with regard to dividerxd but no intenm dividend shall be paid on shares
carmying deferred or non-preferred nghts i, at the tme of payment, any preferential dividend is
In arrear The dwectors may also pay at intervals settied by them any dividend payable at a
fixed rate if ¢ appears to them that the profits avaittable for distribution justfy the payment
Provided the directors act in good faith they shall not incur any tiakulity to the holders of shares
confernng preferred nghts for any loss they may suffer by the lawful payment of an interim
dividend on any shares having deferred or non-prefered nghts

104 Except as otherwise provided by the nghts attached lo sharas all dwdends shall be
daeclared and paid according to the amounts paid up on the shares on which the dividend 1s
paid. All dvidends shall be apportioned and paid proportionately to the amounts paid up on the
sharas dunng any portion or portions of the penod In respect of which the dwmdend 18 paid, but,
if any share s 18sued on terms prowding that it shall rank for dnndend as from a particutar date,
that share shall rank for diwmdend accordingly

105 A genergt meeting declanng a dvdend may upon the recommendation of the directors
direct thal it shall be satisfied wholly or partly by the distnbution of assats and where any
difficutty anses in regard to the distnbution the directors may settle the same and :n paricular
may 1ssue fractional certficates and fix the vatue for distnbution of any assets and may
determina that cash shall be paid to any member upen the focbing of the value so fixed 1n order
to adjust the nghts of members and may vest any assets in trustees

106 Any dividend or other moneys payable i respect of a share may be paid by cheque sent
by post to the registered adidress of the person entitled or if two or more persons are the
hoiders of the share o are jontly entited to it by reason of the death or bankruptsy of the
holder, to the ragisterad address of that one of those persons whk 18 first named in the register
of members or to such person and to such address as the person or persons entitled may in
wrting direid  Every cheque shall be made payable to the order of the person or parsons
entitled or to such other person as the person or persons enttled may in writmg direct and
payment of the cheque shall be a good discharge to the company  Any joint hokder or other
person Jontly entitied to a share as aforesaid may give receipts for any dndend or other
moneys payable in respect of the share

107 No deadend or other monays payable in respect of a share shall bear mtecest aganst the
company unless otherwise provided by the nghts attached to the share

108 Any dividend which has remaned unclamed for twelve years from the date when
became due for payment shall, if the directors so resclve, be forfeited and cease to remain
owing by the company

ACCOUNTS

109 No member shall (as such} have any nght of inspecting &ny accounting records or other
book or document of the company except as conferred by statute or authonsed by the direclors
of by ordinary resolution of the company

CAPITALISATION OF PROFITS

110 The directors may with the authonty of an ordinary resotution of the company—

&) subject as herenafter provided, resolve to capdalise any undivided profits of the company
not required for paying any preferantial dimdend (whether or not they are available for
distribution) or any sum standing to the credit of the company’s share premiu:m account or
capital redemphion reserve
appropnate the sum resalved to be capitalised to the members who woutd have been
entitled to it of it were distnbuted by way of dividerid and in the same proparhions and apply
such sum en their behalf either In or towards paying up the amounts, if any for the tme
being unpaid on any shares held by them respectively or in paying up in full unissued
shares or debentures of the company of a nominal amount equal to that sum and aflot the
sheres or debentures credded as tully paid to those members, or as they may direct in
those proportions, of partly i one way and partly in the other but the share premum
account the capnal redemption reserve and any profits which are not available for
distribution may, for the purposes of thus regulaton only be apphed in paying up umssued
shares to be atlotted to members credited as fully pad
c} make such provision by the issue of fractional certficates or by payment in cash or
otherwise as they deterrmune In the casa of shares or debentures becoming distnbutable
under this regutation in fractions and
d) authonse any person to antaer on behalf of all the members concemed into an agreement
with the company providing for tha allotment to them respectively credited as fully paid of
any shares or debentures to which they are entifled upon such capdabsaton any
agreemant made under such authonty being binding on all such members

b

NOTICES

111 Any nolice to ba given to or by any person pursuant to the articles (other than a notica
callng a meeting of the drectors) shall be in wriing o shall be gven using elactonic
communications to an address for the tme being notfied for that purpose to the person giving
the notice

In this regulation  addrass” in relation to electronic communicabions includes any number or
address usad for the purposes of such communicaticns

112 The company may give any notice to @ member either personally or by sending it by post
In a prepaid envelope addressed to the member at his registered address or by leaving it at that
address or by givng It using electrome communications to an address for the tme being notified
to the company by the member in the case of joint holders of a share all noticas shall be given
to the joint holder whose name stands first in the register of members in respect of the joint
holdng and noties sa gven shall be sufiicient notice to all the joint holders A member whose
registared address 18 not within the United Kingdom and who gives to the company an address
within the United Kingdom at which notrces may ba given to lem  or an address to which notices
may be sent using electroric communicatons shall be entitled to have notices given to him at
that address, but otherwise no such mamber shall be entitled to recave any nctice from the
company

In this reguiation and the next, “address 1 relatron to electroruc communicationg, ncludas any
number or address used for the purposes of such communications

113 A member present aither in person or by proxy at any meseting of the company or of the
holders of any class of shares in tha company shall be desmed to have received notice of the
mesting and, where requisite of the purposas for which it was called

114 Every person who becomas entitled to a share shall be bound by any notice in respect of
that share which, before hus name 1s entered in the register of mambers has baen duly given to
a parson from whom he derives his title

115 Proof that an envelopa contammng a nolice was properly addressed prepaid and posted
shall be conclusive evidence that that the notice was given  Proof that a notice containad in an
electromic communication was sent In accordance with gwdance 1ssued by the Institute of
Chartered Secretanes and Adminisirators shall be conclusive evidence that tha notice was
given A notice shall be deemed to be given at the expiration of 48 hours after the envelope
contaming 1t was posted or 1n the case of a notice contained in an electrame communication at
the expiration of 48 hours after the hime it was sent

116 A nolice may be given by the company to the persons entitted t& a share In consequence
of the death or bankruptcy of a member by sending or delivenng it 1 any manner avthonsad by
the articles for the giving of notice 1o a member, addressed to them by name or by the titie of
repr tves of the d d, or trustee of the bankrupt or by any ke description at the
address i any within the Umited Kingdorn supphed for that purposa by the persons clamming to
be so sntitted Untl such an address has been supplied a nohce may be given in any manner
in which it might have been given if the daath or bankruptcy had nof occurred

WINDING UP

117 K the company 18 wound up, the iqusdator may with the sanction of a special resoiution of
the company and any other sanction required by the Act, divide among the members (n spec:e
the whole or any part of the assats of the company and may for that purpose value any assels
and deternine how the dwision shall be camed out as between the members or different
classes of members The liquicator may with the Iike sanction vest the whole or any part of
the assets in trustees upon such trusts for the benefit of the members as he with the lke
sanction detarmnes but no member shall be compedied to accept any assets upon which there
1s a hability

INDEMNITY

118 Subject to the provisions of the Act but without prejudice to any indemnity to which a
director may otherwise be entitied, avery director or other officer or auditor of the company shall
be indemnified out of the assets of the company against any habidity incurred by hum n
defending any proceadings, whether civil or cnminal, in which judgment 1s given in his favour or
in which he 18 acquitted or in connection with any application in which relief 18 granted to lom by
the court from liability for negligence default breach of duty or breach of trust in retation te the
affaurs of the company



