fc oxz 022 o
In accordance with =, T ¥ ¢ k
n of the .
st 05 INO1 |4
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A fee 1s payable with this form S 7-5‘07"22 HOUSE
Please see ‘How to pay’ on the last page RC OMPAN‘f_:u P
- - . A10 02/07/2014 #128
< What this form 1s for ¥ What this form is NOT f COMPANIES HOUSE
You may use this form to register a You cannot use this form . pa1e
UK establishment the details of an existing R3997 " s
officer or establishment. RCS 03/06/20
COMPANIES HOUSE
’é" S| ‘ /I,_F_“\l(‘lggf 6, *A39AB243"
f— % O '\ O P A6 03/06/2014 #359
- COMPANIES HOUSE .
Part 1 Overseas company details (Name)
Corporate name of overseas company
Corporate name @ ALL LAND OFFSHORE SERVICES LIMITED - Filling in this form
Please complete in typescript (10pt
or above), or in bold black capitals
Do you propose to carry on business in the UK under the corporate name as All fields are mandatory unless

incorporated in your home state or country, or under an altemative name? speafied or indicated by

+ To register using your corporate name, go to Section A3
+ To register using an alternative name, go to Section A2

@ This must be the corporate name in
the home state or country in which
the company 1s incorporated

Alternative name of overseas company *
Please show the alternative name that the company will use to do business €A company may regster an
in the UK alternative name under which it
praposes to carry on business in the
Altemative name United Kingdom under Section 1048
e} @ of the Companies Act 2006 Once
(rf apphcable) registered 1t 15 treated as being its
corporate name for the purposes of
taw in the UK
Overseas company name restrictions®
This section does not apply to a European Economic Area (EEA) company ©O0verseas company name
registenng its corporate name restrictions
A list of sensitive or restricted words
- ey or expressions that require consent
Please :;k th:j box only if the pn;posed company nami contains sen:mve or can be found 1n guidance available
restncted words or expressions that require you to seek comments of a on our website
government department or other specified body. www companieshouse gov uk
(] I confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and ) attach a
copy of their response
Intervation & Sidis 05/12 Version 50




0S INO1

Registration of an ovérseas company opening a UK establishment

Part 2

Overseas company details

Particulars previously delivered

Have particulars ahout this company heen previously delivered in respect of
another UK establishment @

3 No Go to Section B2
2 Yes

must be filed up to date

UK establishment
registration number

JUNEEREEE .

Please enter the registration number below and then go to Part 5
of the form Please note the oniginal UK establishment particulars

O The particulars are legal form,
wdentrty of register, number in
registration, dwector and secretaries
details, whether the campany 1s
a gredit of finanaial institution,
law, governing law, accounting
requirements, objects, share capital,
constitution, and accounts

Credit or financial institution

Is the company a credit or finanaial institution?@

] Yes
No

@Please tick one box

Company details

if the company 1s registered In s country of incorporation, please enter the
details below

Legal form @ LIMITED LIABILITY COMPANY ,
Country of NIGERIA P
incorperation *

Identsty of reqister |CORPORATE AFFAIRS COMMISSION (C A C) /
in which 1t is

registered @

Registration numbermfR [C [ 1 |1 | 7|3 |65 2 ’

that register I_—I—’_’_r’_r—l_l_

©Please state whether or not the
company 1s imited Please aiso
include whether the company 15
a private or pubhic company «f
applicable

@This wilt be the registry where the
company is registered 1n its parent
country

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Complete Sections B5 and B6
3 No Go to Section B6

Governing law and accounting requirements

Please give the law under which the company ts incorporated

Governing law @

CORPORATE AFFAIRS COMMISSION (C A C)

~

FEDERAL INLAND REVENUE SERVICES (F IR S)

Is the company required to prepare, audit and disclose accounting documents
under parent law?

4 Yes Complete the details below
9No GotoPart3

©This means the relevant rules or
legislanon which regulates the
incerporation of companies in that
state

CHFPO0QO
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Regustration of an overseas company opening a UK establishment

Please give the period for which the company 15 required to prepare accounts by
parent law

From

T [

To

a3 |71 Wlﬁ

Please give the period allowed for the preparation and public disclosure of
accounts for the above accounting period

Months

N

Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with this form? Please
note If accounts have been disclosed, a copy must be sent with the form, and, if
applicable, with a certified translation @

1 Yes

Please indicate what documents have been disclosed
{73 Please tick this box if you have enclosed a copy of the accounts

[ Please tick this box if you have enclosed a certified translation of the
accounts

Please tick this box if no accounts have been disclosed

O Flease tick the appropnate box{es}

CHFPO0O
05/12 Version 50
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Regustration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company

The following documents must be delivered with this applicatron
- Certified copy of the company's constitution and, if apphicable, a certified
translation

Please tick the appropriate box{es) below
I have enclosed a certified copy of the company’s constitution @
(] 1endose a certified translation, if applicable @

QA certified copy 1s defined as
a copy certified as correct and
authenticated by - the secretary or a
director of the company, permanent
representative, administrator,
administrative receiver, receiver
manager, recerver and liquidator

@ A certified translation into Enghsh
must be authenticated by the
secretary or a director of the
Company, permanent representative,
admtnistrator, administrative
Teceiver, receiver manager, recever
and hquidator

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes GotoSection C3
+ Ne¢ Goto Part 4 'Officers of the company'

Constitutional documents

Are all of the following details in the copy of the constitutional documents of the
company?
- Address of principal place of business or registered office in home country
of incorporation
- Objects of the Company
- Amount of issued share capital
? Yes  Go to Part 4 ‘Officers of the company’
+ No  If any of the above details are not included in the constitutional
documents, please enter them in Section C4

The information 1s not required if 1t 15 contained within the constitutional
documents accompanying this registration

Information not included in the constitutional documents

Please gve the address of pninaipal place of buseness ar registered office in the
country of incorporation @

Building name/number

1

& This address will appear on the
public record

@ Please give 5 brief description of the
company’s business

Street }AINA LAHANMI CLOSE, OKO OBA, AGEGE
@ Please speafy the amount of shares
LAGOS 1ssued and the value
Post town OKOTA
cOunty]RegK)n lLAGOS, NIGERIA
Postcode l 1 ] 2 |3-l4_| '_| |—— 4
Country INIGERIA
Please give the objects of the company and the amount of 1ssued share capital
Objects of the DIL & GAS AND MARINE SERVICES
company ® I -
Amount of 1ssued '\12,000,000 /s
share capital @
CHFPOOOD
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Registratton of an overseas company opening a UK establishment

Part 4 Officers of the company

Have particulars about this company been previously delivered in respect of
another UK establishment? Please use a contmuation page
if you need to enter more officer

+ Yes Please ensure you entered the registration number in Section B1 details.
and then go to Part 5 of this form
<+ No Complete the officer details.

Continuation pages

for a secretary who 1s an individual, go to Section D1, for a corporate secretary,
go to Section E1, for a director who 15 an indmidual, go to Section F1, or for a
corporate director, go to Section G1

Secretary
Secretary details®

Use this section to list all the secretanes of the company
Please complete Sections D1-D3 For a corporate secretary, complete
Sections E1-E5 Please use a continuation page if necessary

M o Former name(s)
Please provide any previous names

O Corporate details
Please use Sections E1-£5 to enter
corporate secretary details

Full forename(s)

SLABOH which have been used for business
surname I purposes during the period of
: 50 this return Marmed women do
Ormer nameis not need to give former names
unless previously used for business
purposes
Secretary’s service address©
Building name/number ’28 ©Service address
This 1s the address that will appear
Street IPEACE CRESCENT, OFF WO/ ROAD, on the public record This does not
have to be your usual residential
address.
Post town IPORT HARCOURT If you provide your residentiai
address here 1t will appear on the
County/Region |RIVERS STATE, NIGERIA public record
Postcode |0 8 |1 | | | |
Country NIGERTA
Secretary's authority
Please enter the extent of your authonty as secretary Please tick one hox Oif you have indicated that the extent
of your authonty 1s hmited, please
Extent of authonty provide a bnef description of the
¥ Limited ® himited autharity i the box below
O Unlimrted

Oif you have indicated that you are
not authonsed to act alone but only
Jointly, please enter the name(s) of
the person{s) with whom you are

Description of imited |-~ 510N TO BE TAKEN MUST BE APPROVED BY DIRECTORS
authonty, if applicable

Are you authonsed to act alone or jointly? Please tick one box authonised to act below
O Alone
jontly @
If applicable, name(s) [SUNDAY ADAKOLE
of person(s) with DEYI OKOH
whom you are P
acting jointly l
CHFPOOO
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Registration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details®

Use this section to list all the corporate secretaries of the company
Please complete Sections E1-E5 Please use a continuation page If necessary

Name of corporate
body or firm

|

Building name/number

Street

Post town

County/Region

Postcode

|
e

Country

O Registered or principal address
This 1s the address that will appear
en the public record This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number (unless contained
within a full address}, DX number or
LP (Legal Post i Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

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

EEA companies

Please give details of the register where the company file is kept {including the
relevant state) and the registration number In that regster

Where the company/
firm 1s reqistered ©@

|

Registration number

OEEA
A full hist of countries of the EEA can
be found in our guidance
www companieshouse gov uk

©This 15 the register mentroned in
Article 3 of the First Company Law
Directive {68/151/EEQ)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t 1s governed  If applicable, please also give details of the register in which
it1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

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

If apphcable, the
registration number

|
}
|
|
|

©Non-EEA
Where you have provided details of
the register {including state) where
the company or firm Is registered,
you must also provide tts number in
that register

CHFPOCOD
05/12 Version 50
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Registration of an overseas company opening a UK establishment

Corporate secretary's authority

Please enter the extent of your authonty as corporate secretary
Please tick one box

Extent of authonty

O Umited @
1 Unhimited

O1f you have indicated that the extent
of your authornity 1s limited, ptease
provide a brief description of the
limited authonity in the box below

OIf you have indicated that you are
not authorised to act alone but only
Jointly, please enter the name(s) of

Descrption of imited the person(s) with whom you are
authonty, if apphcable authorised to act below
. 1+ app Are you authonised to act alone or jointly? Please tick one box

0 Alone

O Jontly ®
If apphicable, name(s)
of person{s) with
whom you are
acting jointly

CHFPOOD
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Registration of an overseas company opening a UK establishment

Director
m Director details @
Use this section to list all the directors of the company Please complete @ Corporate details
Sections F1-F4 For a corporate director, complete Sections G1-G5 Please | Please use Sections G1-GS to enter
use a continuation page If necessary corporate director details.
@ Former name(s}
Full forename(s) PAUL Please provide any previous names
OROH which have been used for business
Sumame purposes tn the last 20 years.
° Marned women do not need to give
Former name(s) former names unless previously used
tor business purposes
© Country/State of residence
Country/State of LAGOS, NIGERIA This 15 in respect of your usual
residence © residential address as stated in
Nanona“ty NIGERIAN Section F3
] 3 O Business occupation
Date of birth | 3 l 0 |"'0 'mg |' |yE I' |’; If you have a business occupation,
lease enter here If you do no
Business occupaion | ECONOMIST AND MARINER Fease loove biack
(f any) © |
Director’s service address®
Building name/number Fa- O Service address
This 1s the address that will appear
Streat |PEACE CRESCENT, OFF WOJI ROAD, WOJI on the public record This does not
have to be your usual residential
address
Post town PORT HARCOURT if you provide your residential
address here 1t will appear on the
County/Region |N|GER|A public record
Postcode T rrrr
Country INIGERIA

CHFPOOO
05/12 Version 50
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Registration of an overseas company opening a UK establishment

&

Director’s authority

Please enter the extent of your authority as director Please tick one box

Extent of authonty

Limited ©
O Unhmted

Descnption of imited
authority, if applicable

DECISIONS MUST BE APPROVED BY BCARD OF DIRECTORS

Are you authorised to act alone or jointly? Please tick one box

[0 Alone
¥ Jointly @
If apphicable, namefs) 21 CroT
of person(s) with UZOMA OKORIE
whom you are
acting jointly

©1f you have indicated that the extent
of your authority is limited, please
provide a brief description of the
limited authority in the box below

©If you have indicated that you are
not authonised to act alone but only
jointly, please entes the name{s) of
the person(s} with whom you are
authonsed to act below

CHFPOOO
05/12 Version 50




In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1} of the
Overseas Companies
Regulations 2009

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director

Director details ©

Please use this section to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Fult forenamef(s)

| AdeNytL  (PhD)

Surname

Former name(s)®

}OKOH

Country/State of

residence @ ‘ l\-“ &'gﬂ A
Nationality IN |Gl IQI/H\I
Date of birth

foly  [og [ilqlgle

Business occupation ]

@ Corporate details
Please use Secttons G1-G5 to enter
corporate director details

@ Former name(s)
Please provide any previeus names
which have been used for business
purposes in the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 15 in respect of your usual
residential address as stated in
Section F3

© Business occupation
If you have a business occupation,

° please enter here If you do not,
(if any) please [eave blank
Director's service address®

Building name/number IS#?'&TQD /m[,\[éﬁg M,\.hTE BRUlLDIN &

Street llo-H\ FlUOK; If\l“\“} 6

1, ADE A ODepu STREET

Post town | VICTO A (SLAND , LAG0S
County/Region
Postcode l_ I_l_’_[_li’_’_

Country N Ge LA

O Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

If you provide your residential
address here 1t will appear on the
public record

CHFPOOD
05/12 Version 50
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Registration of an overseas company opening a UK establishment

H Director’s authority
Please enter the extent of your authority as director Please tick one box ©1f you have indicated that the extent
of your authonity 1s imited, please
Extent of authority prowide a brief deseription of the
¥ Umited © limsted authorty in the box below
O Unhmited @ |f you have indicated that you are
not authonsed to act alone but only
Description of himited Jt:]lnlly. plea(s)e ent:r t:e name(s) of
authonty, if applicable the person(s} with whom you are
. 1 app Are you authonsed to act alone or jointly? Please tick one box authonised to act below
O Alone
& Jomtly ©
if applicable, name(s) | PaulL Aestee O Lo
of person(s) with .
whom you are | SUNDA”\I -ABA’ Ko L'&
acting jontly UZOM-A’ O{‘—OﬂlP

CHFPO0OO
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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulatien 4(1) of the
Overseas Companies
Regulations 2009

Director

OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

m Director details ©

Please use this section to hist all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forename(s)

| SunnaY

Surname

ADAKOLE

Former name(s)@

Country/State of

residence © Nl G"GPJ 1
Nationality N‘ Gré&( ﬁf\l
Date of hirth

'ofe Toly  Tilqlely

Business occupation

O Corporate detals
Please use Sections G1-G5 to enter
corporate director details

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

© Country/State of residence
This 1s in respect of your usual
residential address as stated in
Section F3

© Business occupation
i you have a business occupation,

(fany)©@ please enter here If you do not,
| please leave blank
Director’s service address @

Buillding name/number I 6

Street INIcToRN (Lo, off €L i Lane

OFF WO Ron s AL

© Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

If you provide your residential
address here it will appear on the
public record

Posttown Pofd HARCoulT
County/Regton |Q\ NER STAT

S N
Country ~i TR A

CHFPOOO
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Registration of an overseas company opening a UK establishment

r

Director’s authority

Please enter the extent of your autherrty as director Please tick one box ©1f you have indicated that the extent
: of your authority Is ltmited, please
Extent of authorty provide a brief description of the
& Limited © limsted authanity in the box below
O Unlimited @ If you have indicated that you are
not authonsed to act alone but only
Description of hmited Jointly, please enter the name(s) of
authonty, if applicable the person(s) with whom you are
.1t app Are you authonised to act alone or jointly? Please tick one box authorised to act below
O Alone
& Jointly @

If applicable, name(s) 1 O ko H, A’D%‘{ )

of person(s} with
whom you are
acting jointly

[TLOMA  OLOLIE
PpuL  Okod

CHFPOOOD
05/12 Version 50




In accordance with
Section 1046 of the
Companies Act 2006 &
Regulatron 4(1) of the
Overseas Companies
Regulations 2009

Director

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director details @

Please use this section te list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forenamefs)

[Uzoma  (PnD)

Surname | 0 f_og_\_[,
Former name(s)®

Country/State of

residence © N‘ 6"6’?'! 4
Nationality N1 Gt H‘!J
Date of birth

"2 Tole [ B[y

Business occupation
(if any) ©

|

@ Corporate details
Please use Sections G1-G5 to enter
corporate director details

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

© Country/State of residence
This 15 i respect of your usual
residential address as stated m
Section F3

© Business occupation
If you have a business occupation,
please enter here Hf you do not,
please leave blank

Director's service address ©

Building name!numberl’).’]’ oy SHReeT . =iaad

Street ICIT-E ¢ ESTATE
MR DISTRCT, OFF AlRpogi ROAD
Post town Hﬁ%’;, H’BUT’PT
County/Region
Postcode rrrrrri
Country N \ &eﬂ( ﬂ'

O Service address
This 15 the address that will appear
on the pubhc record This does not
have to be your usual residential
address

If you provide your residential
address here it will appear on the
public record

CHFP0OO
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Registration of an overseas company opening a UK establishment

Director’s authority

Please enter the extent of your authority as director Please tick one box

Extent of authority

M Limited ©
O Uniimited

Description of imited
authority, if apphcable

Are you authonised to act alone or jointly? Please tick one bhox

O Alone

1= Jontly ©
If applicable, name(s)
of person(s} with | FA“ L OKD H —
whom you are Qkoe AdDeNL
acting jointly

SUNBAN ADA [c0LE

@1f you have indicated that the extent
of your authority 1s limited, please
provide a brief description of the
limited authority i the box below

@If you have indicated that you are
not authorised to act alone but only
Jointly, please enter the name(s) of
the person(s} with whom you are
authonsed to act below

CHFPOOO
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Registration of an overseas company opening a UK establishment

Corporate director

Corporate director details ©

Use this section to hst all the corporate directors of the company
Please complete G1-G5 Please use a continuation page if necessary

Name of corporate |
body or firm

Building name/number

Street |

Post town |

County/Region

Postcode

=
HEEEEEEN

Country

O Registered or principal address
This 1s the address that will appear
on the public record This addraess
must be a physica! location for the
dehvery of documents It cannot be
a PO box number {unless contamed
within a full address}, DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Econormic Area (EEA)?

+ Yes Complete Section G3 only
+ No Complete Section G4 only

EEA companies @

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

Where the company/

firm 1s registered ® |

@EEA
A full list of countnes of the EEA can
be found in our guidance
www companieshouse gov uk

© This 1s the register mentioned in
Article 3 of the First Company Law

Regsstration number Directive (68/151/EEC)
Non-EEA companies
Please give details of the legal form of the corporate body or fim and the law by | ©®Non-EEA

which it 1s govemed If applicable, please also give details of the register in which
it1s entered {including the state) and its registration number in that register

Legal form of the

corporate body
or firm

If applicable, where

the companyffirm 1s
registered @

|
|
Governing law r
|
|
|

If applicable, the
registration number

Where you have provided details of
the regsster (including state) where
the company or firm is registered,
you must also provide 1ts humber in
that register

CHFPOOCG
05/12 Version 5 0
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Registration of an overseas company opening a UK establishment

Corporate director’s authority
Please enter the extent of your authonty as cormporate director Q1 you have indicated that the extent
Please tick one box of your authorrty 1s imrted, please
= Fath provide a brief description of the
ent of autho
nty 1 Lmited © limited authonty in the box belaw
6 If you have indicated that you are
0 Unhimited not authorised to act alone but only
Jountly, please enter the name(s) of
Descnption of imited the person{s) with whom you are
authonty, if applicable authonsed to act below
v.#app Are you authonsed to act alone or jointly? Please tick one box
O Alone
O lontiy®

If applicable, name(s) |
of person(s) with

whom you are [
acting jointly

CHFPOQO
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Regsstration of an overseas company opening a UK establishment

Part5

UK establishment details

Documents previously delivered - constitution

Has the company previously registered a certified copy of the company's
constitutton with matenal delivered in respect of another UK establishment?

+ No GotoSection H3
% Yes Please enter the UK establishment number below and then go to
Section H2

UK establishment
registration number

ST

Documents previously delivered — accounting documents

Has the company previously delivered a copy of the company's accounting
documents with matenal delivered in respect of another UK establishment?

+ No GotoSection H3
+ Yes Please enter the UK establishment number helow and then go to
Section H3

UK establishment
registration number

JUNEEREREERE

Sections H3 and H4 must be completed in all cases

13

Delivery of accounts and reports

Please state If the company intends to comply with accounting requirements
with respect to this establishment or in respect of another UK estabhshment @

In respect of this establishment Please go to Section H4

0 In respect of another UK establishment Please give the registration number
below, then go to Section H4

UK establishment
registration number

JUREREEEE

©Please tick the appropriate box

CHFPOOOD
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Registration of an overseas company opening a UK establishment

Particulars of UK establishment ©

Please enter the name and address of the UK establishment @ Address

This 15 the address that will appear

Name of establishment{ ALL. LAND OFFSHORE SERVICES LIMITED on the public record
Buitding name/number | 42
Street | RIMMER CLOSE, BESWICK
Post town | MANCHESTER
County/Region | UNITED KINGDOM
Postcode ‘M IT’1_|7|3_|T|F|_
Country

Please give the date the establishment was opened and the business of the

establishment
Date establishment | |4 D |13 210 |"1 |4
Date e N ORI PR TR CR P
Business carned on at
the UK establishment 1 VESSEL MANAGEMENT, SHIP BROKERAGE, CONSULTANCY

CHFPOOO
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Registratton of an overseas company opening a UK establishment

Part 6

Permanent representative

Please enter the name and address of every person authonsed to represent the
company as a permanent representative of the company in respect of the UK
establhshment

Perimanent representative’s details

Please use this section to list all the permanent representatives of the company
Please complete Sections J1-J4

Ful! forename(s)

|MOSES

Surname

OKOGUN

Continuation pages
Please use a contnuation page if you
need 1o enter more details

Permanent representative’s service address ¢

Building name/number |42

Street IRIMMER CLOSE,BESWICK,
[MRNCHESTER,—MH JAD

Post town !

County/Region |UN|1 EL KINGDOM

Postcode I [_"_ Iil__l"—l'_ ’_

Country UNITED KINGDOM

@ Service address
This 1s the address that wil! appear
on the public record This does not
have to be your usual residential
address.

If you provide your residential
address here rt will appear on the
public record

Permanent representative’s authority

Please enter the extent of your authonty as permanent representative
Please tick one box

Extent of authonty

& Lmited @
O Unlimred

@1f you have indicated that the extent
of your authonty 1s hmited, please
prowide a brief description of the
limited authority in the box below

©If you have indicated that you are
not authonised to act alone but only
Jointly, please enter the name(s) of

Description of luted IDECISIONS TO BE TAKEN WITH APPROVAL FROM BOARD the person(s) it whom you are
. 1 app | Are you authontsed to act alone or jointy? Please tick one box

O Alone

& Jointly ©
It applicable, namefs) |PAUL OKOH, UZOMA OKORIE, ADEY| OKOH
of person(s) with
whom you are |
acting jointly
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Registration of an overseas company opening a UK establishment

Part 7

Person authorised to accept service

Does the company have any person{s) in the UK authonsed to accept service of
documents on behalf of the company in respect of its UK establishment?

3 Yes Please enter the name and service address of every person(s)
authonsed below
+No  Tick the box below then go to Part 8 *Signature’

[] I there 15 no such person, please tick this box

Details of person authorised to accept service of documents
in the UK

Please use this section to list all the persons’ authonsed to accept service below
Please complete Sections K1-K2

Full forename(s}

MOSES

Sumame

OKOGUN

Continuation pages
Please use a continuation page If you
need 1o enter more details.

Service address of person authorised to accept service @

Building name/number |42

O Service address
This is the address that will appear

Street |R|MMER CLOSE,BESWICK on the public record This does not
STER MTT3AD have to be your usual residential
l ' address. Please note, a DX address
would not be acceptable
Post town
County/Region |UN_ITED KINGDOM
Postcode [t [ [3 rEny
Country UNITED KINGDOM
CHFPOOO
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Registration of an overseas company opening a UK establishment

Part 8 Signature

This must be completed by all companies

I am signing this form on behalf of the company

Signature Signature

X X

This form may be signed by
Director, Secretary, Permanent representative

CHFPOOO
05/12 Version 50
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms
| In the articles, unless the context requires otherwise—
“articles” means the company’s articles of association;
“bankruptcy” includes mdividual msolvency proceedmgs m a junsdiction other than England
and Wales or Northern Ircland which have an cffect sumlar to that of bankruptcy;,
*“chairman” has the meaning given i article 12,
“chairman of the meeting™ has the meaning given 1 article 39,
“Companies Acts” means the Companies Acts (as defined m section 2 of the Companies Act
2006), m so far as they apply to the company;
“drector” means a director of the company, and mcludes any person occupymg the position of
director, by whatever name called,
“distribution recipient” has the meaning given m article 31,
“document” mcludcs, unless otherwise specified, any document sent or supphed 1 clectronic
form,
“electronic form™ has the meaning given m section 1168 of the Companies Act 2006;
“fully pard” in relation to a sharc, means that the nommal value and any premum to be pad to
the company in respect of that share have been pad to the company;
“hard copy form™ has the meaning grven in section 1168 of the Companies Act 2006,
“holder” in relation to shares means the person whose name is entered m the regster of
members as the holder of the sharcs,
“mstrument” means a document in hard copy form,
“ordmary resolution” has the meanmg given in section 282 of the Companies Act 2006,
“paid” means paid or credited as pad;
“participate”, m relation to a directors’ meetmg, has the meanmg grven n article 10;
“proxy notice” has the meanng given m article 45,
“sharcholder” means a person who 15 the holder of a share;
“shares™ means shares in the company;
“special resolution” has the meanmg given in section 283 of the Comparies Act 2006,
“subsudiary” has the meanmg gven n section | 159 of the Companics Act 2006,
“transmittee” means a person cntitled to a share by reason of the death or bankruptcy of a
shareholder or otherwise by operation of law, and




“writmg” means the representation or reproduction of words, symbols or other information m
a visible form by any method or combmation of methods, whether sent or supplied m
electronic form or otherwise.
Unless the context otherwise requires, other words or expressions contamed m these articles bear
the samc meanmng as i the Companies Act 2006 as m force on the date when these articles become
bmndmg on the company

Liabiiity of members

2 The hability of the members 1s limited to the amount, if any, unpaid on the shares held by
them.

PART 2
DIRECTORS
DIRECTORS POWERS AND RESPONSIBILITIES

Durectors’ gencral authonty

3 Subject to the articles, the dwectors are responsible for the management of the company’s
busmess, for which purpose they may exercise all the powers of the company.

Shareholders’ reserve power

4 —(1) Thc sharcholders may, by special resolution, dwect the dwectors to take, or refrain from
takmg, specified action.

(2) No such special resolution invalidates anything which the directors have done before the
passmg of the resolution

Directors may delegate

5 —(1) Subject to the articles, the directors may delegate any of the powers which are conferred on
them under the articles—

(a) to such person or commiuttee,
(b) by such means (ncluding by power of attorney),
(c) to such an extent;
{d} m relation to such matters or terrtones, and
(e) on such terms and conditions,
as they think fit
(2) If the directors so specaify, any such delegation may authonse further delegation of the
directors’ powers by any person to whom they are delegated.
(3) The directors may recvoke any delegation in whole or part, or alter its terms and conditions




Committees

6 —(1) Commuttees to which the directors delegate any of their powers must follow procedures
which are based as far as they are applicable on those provisions of the articles which govern the
taking of decisions by drrectors
(2) The directors may make rules of procedure for all or any committees, which prevail over rules
denved from the articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

7.—(1) The general rule about decision-makmg by directors is that any decision of the directors
must be erther a majority decision at a meetmg or a decision taken mn accordance with article 8
(2) 1If—

(a) the company only has one dwector, and

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

Unanimous decisions

8 —(1} A decision of the directors 1s taken m accordance with this article when all eligible directors
mdicatc to cach other by any means that they share a common view on a matter

(2) Such a decision may take the form of a resolution m writing, copies of which have been signed
by each eligible director or to which cach eligible director has otherwise indicated agreement in
writing,

(3) References in this article to ehgible directors are to directors who would have been entitled to
vote on the matter had it been proposed as a resolution at a directors’ meeting

(4) A decision may not be taken m accordance with this article if the ehgible directors would not
have formed a quorum at such a mecting,

Calhing a directors’ meeting

9 —(1) Any director may call a directors’ mecting by giving notice of the mecting to the
directors or by authonising the company secretary (if any) to give such notice
{2) Notice of any directors’ mecting must mdicate—

(a) ts proposed date and time,

(b) where 1t is to take place, and
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(c) if it 18 anticipated that directors participating in the meeting will not be in the same place,
how it 1 proposed that they should communicate with each other durmg the meetmg,
(3) Notice of a directors’ meetng must be given to each director, but need not be m writmg
(4) Notice of a dwectors’ meeting need not be given to direclors who waive their entitlement 10
notice of that mecting, by giving notice to that effect to the company not more than 7 days after the
date on which the mecting 15 held. Where such notice 1s given after the meeting has been held, that
does not affect the validity of the meeting, or of any business conducted at 1t

Participation n directors’ mectings

10.—(1) Subject to the articles, directors participate m a directors’ meeting, or part of a
directors’ meeting, when—
(a) thc meeting has been called and takes place i accordance with the articles, and
(b) they can each communicate to the others any information or opmions they have on any
particular item of the busmess of the mectmg,
(2) In determmnmng whether directors are participatmg n a directors® meeting, #t 1S mrelevant where
any director 15 or how they commumcate with each other.
(3) 1f all the directors participating in a meeting are not in the same place, they may decide that the
meetmg 15 to be treated as taking place wherever any of them 1s

Quorum for directors’ meetings

11 —(1) At a directors’ meeting, unless a quorum 1$ participating, no proposal 1s to be voted on,
except a proposal to call another meetmg,
(2) The quorum for dwectors’ meetings may be fixed from tmme to time by a decision of the
directors, but it must never be less than two, and unless otherwise fixed it is two
(3) If the total number of directors for the time beng 1s less than the quorum required, the
drrectors must not take any decision other than a decision—

(a) to appomt further directors, or

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

Chairing of dircctors’ meetings

12.——(1) The directors may appomt a director to charr theirr meetmgs

(2) The person so appomted for the time bemg 15 known as the charrman

(3) The directors may terminate the charman’s appomtment at any time.

(4) If the chairman is not participating 1 a directors’ meetmg within ten mmules of the time at
which 1t was to start, the participating directors must appoint one of themselves to chair it

Casting vote




13.—(1) if the numbers of votes for and agamst a proposal are equal, the charman or other director
chammg the meetmg has a castmg vote

(2) But this does not apply if, 1n accordance with the articles, the chamman or other director 1s not to
be counted as participating m the decision-makmg process {or quorum ot volmg purposes

Conflicts of interest

14.—(1) If a proposed decision of the directors 1s concerned with an actual or proposed
transaction or arrangement with the company in which a drector is interested, that dircctor 1s not to
be counted as participating m the decision-making process for quorum or voting purposes
(2) But if paragraph (3) applics, a director who 15 intercsted in an actual or proposed transaction or
arrangement with the company 1s to be counted as participating in the decision-making process for
quorum and voting purposes.
(3) This paragraph apphes when—
{(a) the company by ordmary rcsolution disapplies the provision of the articles which would
otherwise prevent a director from being counted as participating m the decision-making
process,
(b) the director’s mnterest cannot reasonably be regarded as likely to give nise to a conflict of
mterest; or
(c) the director’s conflict of interest anses from a permutted cause.
(4) For the purposes of this article, the following are permutted canses—
(2) a guarantee given, or to be given, by or to a director 1 respect of an obhgation ncurred by
or on behalf of the company or any of its subsidiaries;
(b) subscription, or an agreement to subscribe, for shares or other securities of the company
or any of its subsidiaries, or to underwrite, sub-underwrite, or guarantee subscription for any
such shares or secunties, and
(c) arangements pursuant to which benefits are made available to employees and directors or
former employees and directors of the company or any of its subsidianies which do not
provide special benefits for directors or former directors
(5) For the purposes of this article, references to proposed decisions and decision-making
processes mnchude any directors” meeting or part of a directors’ meeting.
(6) Subject to paragraph (7), if a question anses at a meeting of directors or of a commitiee of
drectors as to the nght of a director to participate n the mectmg (or part of the meeting) for votng
or quorum purposcs, the question may, before the conclusion of the meeting, be referred to the
charrman whose nuling m relahon to any director other than the chairman 1s to be final and
conclusive.
(7) 1f any question as to the night to participate in the meeting (or part of the meetng) should anse
m respect of the chairman, the question 15 to be decided by a decision of the directors at that
meeting, for which purpose the charman is not to be counted as participating in the meetmg (or
that part of the mectimg) for voting or quorum purposcs




Records of decisions to be kept

15 The drectors must ensure that the company keeps a record, m wrtmg, for at least 10 years from
the date of the decision recorded, of every unanimous or majority decision taken by the dircctors

Directors’ discretion to make further rules

16. Subject to the articles, the directors may make any rule which they think fit about how they take
decisions, and about how such rules are to be recorded or communucated to dmectors

APPOINTMENT OF DIRECTORS
Methods of appointing directors

17.—(1) Any person who 15 willing to act as a dwector, and is permutted by law to do so, may be
appointed to be a direclor—

(a) by ordnary resolution, or

(b) by a decision of the dwectors.
(2) In any case where, as a result of death, the company has no sharcholders and no dwectors, the
personal representatives of the last sharcholder to have died have the right, by notice in writing, to
appoint a person to be a director
(3) For the purposes of paragraph (2), where 2 or more shareholders dic m circumstances
rendermg it uncertam who was the last to die, a younger shareholder 1s deemed to have survived an
older shareholder

Termination of director’s appomtment

18. A person ceases to be a director as soon as—
(2) that person ceases to be a director by virtue of any provision of the Companies Act 2006 or
15 prohibited from bemg a drector by law;
(b) a bankruptcy order 15 made agamst that person;
{c) a composition 1s made with that person’s creditors generally m satisfaction of that
person’s debts,
(d) a registered medical practitioner who 1s treatmg that person grves a written opmion to the
company statmg that that person has become physically or mentaily incapable of actmg as a
drrector and may remam so for more than three months;
(9 [paragraph amitted presuant to The Maal Hedth (Disorindnation) A a 2013}
(f) notification is received by the company from the director that the director 1s resigning from
office, and such resignation has taken effect in accordance with its terms
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Directors’ remuneration

19.—(1) Directors may undertake any services for the company that the directors decide
(2) Directors are entitled to such remuneration as the directors determme-—
(a) for therr services to the company as directors, and
(b) for any other service which they undertake for the company
(3) Subject to the articles, a director’s remuneration may—
(a) take any form, and
(b) inchude any arrangements i connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or m respect of that director
(4) Unless the directors decide otherwise, directors’ remuneration accrues from day to day.
(5) Unless the drectors decide othcrwise, directors are not accountable to the company for any
remuneration which they receive as directors or other officers or cmployees of the company’s
subsidianes or of any other body corporate m which the company 15 mterested

Directors’ expenses

20 The company may pay any reasonable expenses which the directors properly meur m

connection with ther attendance at—
{a) meetings of directors or committees of directors,
(b) general meetings, or
(c) separate meetmgs of the holders of any class of shares or of debentures of the company, or
otherwise in conncction with the exercise of their powers and the discharge of ther
responsibilities m relation to the company

PART 3
SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

21 —(1) No share 15 to be 1ssucd for less than the aggregate of its nomnal value and any

premium to be pard to the company in consideration for its 18sue.

(2) This does not apply to shares taken on the formauon of the company by the subscribers to the

company’s memerandum

Powers to1ssuc different classes of share




22.—(1) Subject to the articles, but without prejudice to the rights attached to any existing share, the
company may 1ssue shares with such nghts or restrictions as may be determined by ordmary
resolution

(2) The company may 1ssuc shares which are to be redeemed, or are hable to be redeemed at the
option of the company or the holder, and the dwrectors may determme the terms, condttions and
manner of redemption of any such shares.

Company not bound by less than absolute mterests

23. Except as required by law, no person is to be recogmised by the company as holdmg any share
upon any trust, and except as otherwise required by law or the articles, the company 1s not m any
way to be bound by or recognise any interest i a share other than the holder’s absolute ownership
of 1t and all the rights attaching to it.

Share centificates

24.—(1) The company must 1ssue each shareholder, free of charge, with one or more certificates m
respect of the shares which that shareholder holds
(2) Every centificate must specify—

(a) m respect of how many shares, of what class, it 15 1ssued,

{b) the nominal value of those shares;

(c) that the shares are fully paid; and

(d) any distingmishing numbers assigned to them.
(3) No certificate may be 1ssued m respect of shares of more than one class
(4) 1f more than one person holds a share, only one certificatc may be 1ssued m respect of 1t.
(5) Certificates must—

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

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

Replacement share certtficates

25 —(1) If a certificate 1ssued m respect of a sharcholder’s shares 15—
(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed, that shareholder 1s entitled to be 1ssued with a
replacement certificate m respect of the same shares

(2) A shareholder exercismg the right to be 1ssucd with such a replacement certificate—

(a) may at the same time exercise the nght to be 1ssued with a smgle certificate or separate
certificates;

(b) must retum the certificate which is to be replaced to the company if it 1s damaged or
defaced; and




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

Share transfers

26 —(1) Shares may be transferred by means of an instrument of transfer m any usual form or any
other form approved by the directors, which 15 executed by or on behalf of the transferor.

(2) No fee may be charged for registermg any mstrument of transfer or other document refatmg to
or affectmg the title to any share

(3) The company may retain any mstrument of transfer which 1s registered.

(4) The transferor remams the holder of a share until the transferee’s name 1s entered in the register
of members as holder of it.

(5) The directors may refuse to register the transfer of a share, and if they do 5o, the instrument of
transfer must be rcturned to the transferee with the notice of refusal unless they suspect that the
proposed transfer may be frandulent.

Transmission of shares

27.—(1) If title to a share passes to a transmittee, the company may only recogmse the
transmittee as having any title to that share.
(2) A transmittee who produces such evidence of entitlement to shares as the directors may properly
require—
(a) may, subject to the articles, choose erther to become the holder of those shares or to have
them transferred to another person, and
(b) subjcct to the articles, and pending any transfer of the shares to another person, has the
same nights as the holder had.
(3) But transmuttees do not have the night to attend or vote at a general meetmg, or agree to a
proposed written resolution, in respect of shares to which they are entitled, by reason of the holder’s
death or bankruptcy or otherwise, unless they become the holders of those shares

Exercise of transmttees’ rights

28.—(1) Transmittees who wish t0 become the holders of shares to which they have become
entitled must notify the company m writng of that wish.

(2) If the transmittee wishes to have a share transferred to another person, the transmittee must
execute an mstrument of transfer in respect of 1t

(3) Any transfer made or executed under this article 1s to be treated as if it were made or

executed by the person from whom the transmittee has derrved rights in respect of the share, and as
if the event which gave rise to the transmission had not occurred

Transmittees bound by prior notices




29 If a notice 15 given to a sharcholder in respect of shares and a transmittec 1s entntied to those
shares, the transmittee is bound by the notice if 1t was given to the shareholder before the
transmittee’s name has been entered m the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declanng dividends

30 —(1) The company may by ordinary resolution declare dividends, and the directors may deaide
to pay interim dividends

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

(3) No dividend may be declared or paid unless it 18 m accordance with shareholders’ respective
nghts

(4) Unless the shareholders’ resolution to deciare or directors’ decision to pay a dwvidend, or the
terms on which shares are issued, specify otherwse, it must be paid by reference to each
sharcholder’s holdmg of sharcs on the date of the resolution or decsion to declare or pay it.

(5) If the company’s share capital 1s divided mto different classes, no mterim dividend may be pad
on shares carrying deferred or non-preferred nights if, at the tume of payment, any preferential
dmvidend 1s mn arrear

{(6) The directors may pay at mtervals any dividend payable at a fixed rate 1f it appears to them that
the profits available for distribution justify the payment.

(7) If the drectors act i good faith, they do not meur any hability to the holders of shares
conferrmg preferred nights for any loss they may suffer by the lawful payment of an interim dvidend
on shares with deferred or non-preferred nghts

Payment of drmidends and other distributions

31 —(1) Wherc a dividend or other sum which 15 a dismbution 15 payable in respect of a share, 1t
must be paid by one or more of the following means—
(a) transfer to a bank or building society account specified by the distribution recipient either in
writing or as the directors may otherwise decidc;
(b) sending a cheque made payable to the distribution reciprent by post to the distribution
recipient at the distmbution recipient’s registered address (if the distribution recipient 1s 2 holder
of the share), or (in any other casc) to an address specified by the distribution recipient erther in
wnting or as the directors may otherwise decide,
(c) sendmng a cheque made payable to such person by post to such person at such address as the
distribution recipient has specified either in writmg or as the directors may otherwise decide; or
(d) any other means of payment as the directors agree with the distribution recipient either m
writing or by such other means as the drectors decide
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(2) In the articles, “the distribution recipient” means, m respect of a share m respect of which a
dividend or other sum 15 payable—
(a) the holder of the share, or
(b) if the share has two or more jomt holders, whichever of them 1s named first m the register
of members; or
() if the holder 1s no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee

No interest on distributions

32. The company may not pay interest on any dividend or other sum payable m respect of a share
unless otherwise provided by—

(a) the terms on which the share was 18sued, or

(b) the provisions of another agreement between the holder of that share and the company

Unclaimed distributions

33.—(1) Al devidends or other sums which are—
(2) payable m respect of shares, and
(b) unclaimed after having been declared or become payable,
may be mvested or otherwise made use of by the directors for the benefit of the company untnl
claimed.
(2) The payment of any such dmidend or other sum mto a separate account does not make the
company a trustee m respect of it
(3) 1f-—
(a) twelve years have passed from the date on which a dividend or other sum became due for
payment, and
(b) the distribution recipient has not clamed 1it,
the distribution recipient is no longer entitled to that dividend or other sum and 1t ceases to rcmam
owmg by the company.

Non-cash distributions

34—(1) Subject to the terms of issuc of the share i question, the company may, by ordmary
resolution on the recommendation of the dwectors, deade 1o pay all or part of a dividend or other
distnbution payable m respect of a share by transfemng non-cash assets of equivalent value
(ncluding, without limstation, shares or other securtties m any company).
(2) For the purposcs of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, inchuding, where any difficulty anses regardmg the distribution—

(a) fixing the value of any assets,
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(b) paying cash to any distribution recipient on the basis of that value in order to adjust the
rights of recipients, and
{c) vesting any assets in trustees.

Waiver of distributions

35 Dustribution recipients may waive therr entitlement to a dividend or other distribution
payable m respect of a share by grving the company notice in writing to that effect, but if—
(a) the share has more than one holder, or
(b) more than one person is entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,
the notice 1s not effectve unless 1t 1s expressed to be given, and signed, by all the holders or persons
otherwise entitled to the share

CAPITALISA'TION OF PROFITS
Authortty to capitahse and appropnation of capitalised sums

36 —(1) Subject to the articles, the dwectors may, if they are so authorised by an ordmnary
resolution—
(a) decide to capitahse any profits of the company (whether or not they are available for
distribution) which are not requmed for paying a preferential dividend, or any sum standmg to
the credit of thc company’s share premmum account or capital redemption reserve, and
(b) appropnate any sum which they so decide to capitahse (a “capitalised sum”) to the persons
who would have been entitled to & if it were distributed by way of dividend (the “persons
entitled”) and n the same proportions.
(2) Capitalised sums must be applhied—
(a) on behalf of the persons entitled, and
(b) n the same proportions as a dmdend would have been distributed to them
(3) Any capitahised sum may be applied m paying up new shares of a nommal amount equal to the
capitabised sum which are then allotted credited as fully paid to the persons entitled or as they may
direct
{4) A capnalised sum which was appropriated from profits available for distribution may be apphed
m paymg up new debentures of the company which are then allotted credited as fully paid to the
persons entitled or as they may direct
(5) Subject to the articles the dwectors may—
(a) apply capitahsed sums m accordance with paragraphs (3) and (4) partly m one way and partly
in another;
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(b) make such arrangements as they think fit to deal with shares or debentures becoming
distributable in fractions under this article (mcluding the 1ssumg of fractional certificates or the
makmg of cash payments), and

(c) authorise any person to enter into an agreement with the company on bchalf of all the
persons entitled which 1s bindmg on them m respect of the allotment of shares and debentures
to them under this article.

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and spcaking at gencral meetings

37.—1) A person 15 able to exercise the nght to speak at a gencral mecting when that person s m a
position to communicatc to all those attending the meetmg, during the mecting, any information or
opmions which that person has on the business of the mecting,
(2) A person 1s able to cxercise the nght to votc at a general meetmg when—
(a) that person 15 able to vote, dunng the meeting, on resohuitions put to the vote at the
meeting, and
(b) that person’s vote can be taken into account n determmmg whether or not such
resolutions are passed at the same time as the votes of all the other persons attendmg the
meeting,
(3) The directors may make whatever arrangements they consider approprate 10 enable those
artending a general mecting to cxercise ther rghts to speak or vote al it
(4) In determming attendance at a general meeting, it 15 wnmaterial whether any two or more
members attendmg 1t are in the same place as cach other
(3) Two or more persons who are not m the same place as each other attend a geocral meeting if
therr circumstances are such that if they have (or were to have) rights to speak and vote at that
meeting, they are (or would be) able to exercise them.

Quorum for gencral meetings

38 No busmess other than the appomtment of the chawman of the meeting 15 to be transacted at a
general meeting of the persons attendmg 1t do not constitute a quorum

Chainng general meetings

35.—(1) If the directors have apponted a chairman, the chairman shall char general meetings 1f
present and willmg to do so
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50. Except as provided by law or authorised by the drectors or an ordmary resolution of the
company, no person is catitled to mspect any of the company’s accounting or other records or
documents merely by virtue of being a sharcholder

Provision for employees on cessation of business

51. The directors may decide to make prowvision for the benefit of persons employed or formerly
employed by the company or any of its subsidiaries (other than a director or former director or
shadow dwrector) n connection with the cessation or transfer to any person of the whole or part of
the undertakmg of the company or that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE
indemmty

52.—(1) Subject to paragraph (2), a relevant director of the company or an associated company may
be mdemnified out of the company’s assets against—
(a) any liability incwrred by that director n connection with any ncghigence, default, breach of
duty or breach of trust n relation to the company or an associated company,
{b) any hability mcurred by that director in connection with the activities of the company or an
associated company in 1ts capacity as a trustee of an occupational pension scheme (as defined n
section 235(6) of the Companies Act 2006),
(c) any other liability incurred by that director as an officer of the company or an associated
company.
(2) This article does not authonse any mdemnity which would be prohibited or rendered void by any
provision of the Companies Acts or by any other provision of law.
(3) In this article—
(a) companies are associated if one is a subsidiary of the other or both are subsidiaries of the
same body corporate, and
(b) a “relevant dwector” means any director or former director of the company or an associated
company.

Insurance

53—(1) The directors may decde to purchasc and mamtan insurance, at the expense of the
company, for the benefit of any relevant director m respect of any relevant loss,
(2) In this article—
(a) a “relevant director” means any drrector or former director of the company or an associated
company,
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(2) A special resolution to be proposed at a general meetmg may be amended by ordmnary resolution,
(e
(a) the chairman of the meeting proposes the amendment at the general meeting at which the
resolution 1s to be proposed, and
(b) the amendment does not go beyond what 1s necessary to correct a grammatical or other
non-substantive crror in the resohution,
(3) If the chamman of the meeting, actmg m good faith, wrongly decides that an amendment to a
resolution 1s out of order, the charman’s error does not invahdate the vote on that resolution

PART 5
ADMINISTRATIVE ARRANGEMENTS
Means of communication to be used

48 —(1) Subject to the articles, anything sent or supphed by or to the company under the articles
may be sent or supphed in any way m which the Compames Act 2006 provides for documents or
mformation which are authorised or required by any provision of that Act to be sent or supplied by
or to the company.

(2) Subject to the articles, any notice or document to be sent or supplied to a drector m

connection with the taking of decisions by directors may also be sent or supplied by the means by
which that dmector has asked to be sent or supplied with such notices or documents for the time
bemg

(3) A director may agree with the company that notices or documents sent to that director m a
particular way are to be deemed to have been recerved within a specified time of their bemg sent,
and for the specified tune to be less than 48 hours

Company seals

49.—(1) Any common seal may only be used by the authority of the dwectors.
(2) The directors may decide by what means and m what form any common seal 1s to be used
(3) Unless otherwise decided by the directors, if the company has a common scal and it 15
affixed to a document, the document must also be signed by at least one authorised person m the
presence of a witness who attests the signature
(4) For the purposes of this article, an authonsed person 15—
(a) any dwector of the company;
(b) the company secretary (if any); or
(c) any person authorised by the directors for the purpose of signing documents to which the
commnon seal 1s appled.

No right to 1nspect accounts and other records
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(2) If the dwectors have not appointed a chawrman, or if the chairman 15 unwilling to chair the
meeting or 1s not present within ten minutes of the time at which a meeting was due to start—

{a) the directors present, or

(b) (if no dectors are present), the meeting,
must appoint a director or sharcholder to chair the mecting, and the appomtment of the chairman of
the meetmg must be the first busmess of the meeting.
(3) The person charmg a meetmg m accordance with this article is referred to as “the chairman of
the meetmg”

Attendance and spcaking by directors and non-shareholders

40 —(1) Drectors may attend and speak at general meetings, whether or not they are
shareholders
(2) The chairman of the meeting may permit other persons who are not—

(a) shareholders of the company, or

(b) otherwise enttled to exercise the nghts of shareholders m relation to general meetmgs,
to attend and speak at a general mecting

Adjournment

4} —(1) If the persons attendmg a general meeting within half an hour of the time at which the
meetmg was due to start do not constrtute a quorum, or if during a meeting a quorum ceases to be
present, the charrman of the meeting must adjourn 1t.
(2) The chairman of the meeting may adjourn a general meeting at which a quorum is present 1if—
(a) the meeting consents to an adjournment, or
(b) tt appears to the charrman of the meeting that an adjournment is necessary to protect the
safety of any person attendmg the meeting or ensure that the busmess of the meetmng 15
conducted m an orderly manner.
(3) The chairman of the meeting must adjourn a general meeting if directed to do so by the meeting
(4) When adjournmg a general meetng, the charman of the meetmg must—
(a) etther specify the time and place to which it is adjourned or state that it 1s to contmue at a
time and place to be fixed by the directors, and
(b) have regard to any directions as to the time and place of any adjournment which have been
given by the meeting.
(5) If the continuation of an adjourned meeting is to takc place more than 14 days after it was
adjourned, the company must give at least 7 clear days’ notice of 1t (that is, excluding the day of the
adjourned meeting and the day on which the notice 1s given)—
(a) to the same persons to whom notice of the company’s general meetmgs 1s required to be
given, and
(b) contammg the same mformation which such notice 1s required to contamn.




(6) No business may be transacted at an adjourned general meeting winch could not properly have
been transacted at the meeting if the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voung- general

42 A resolution put to the vote of a general meetmg must be decided on a show of hands unless a
poll 1s duly demanded in accordance wath the articles

Errors and disputes

43 —(1) No objection may be raised to the quatification of any person votmg at a general

meetmg except at the meeting or adjourncd meeting at which the vote objected to is tendered, and
every vote not disallowed at the meetmg 1s vahd.

{2) Any such objection must be referred to the chairman of the meeting, whose decision is final.

Poll votes

44.—(1) A poll on a resolution may be demanded—
(a) m advance of the general meetmg where it is to be put to the vote, or
(b) at a general meetmg, either before a show of hands on that resolution or immedately after
the result of a show of hands on that resolution 1s declared
{2) A poll may be demanded by—
(a) the charman of the meeting;
(b) the directors,
(c) two or more persons having the nght to vote on the resolition, or
(d) a person or persons representing not less than one tenth of the total voting rights of all the
shareholders having the nght to vote on the resolution.
(3) A demand for a poll may be withdrawn 1f—
(a) the poll has not yet been taken, and
(b) the chamman of the meetmg consents to the withdrawal.
(4) Polls must be taken immediately and m such manner as the chairman of the meetmg directs

Content of proxy notices

45.~—(1) Proxies may only validly be appomted by a notice in wnting (a “proxy notice™)
which—




(a) states the name and address of the shareholder appointing the proxy;
(b) dentifies the person appointed to be that shareholder’s proxy and the general meetmg m
relation to which that person s appointed;
(c) 1s signed by or on behalf of the sharcholder appomting the proxy, or is authenticated m such
manner as the directors may determine; and
(d) is delivered to the company in accordance with the articles and any mstructions contained in
the notice of the general meetmg to which they relate.
(2) The company may require proxy notices to be delivered m a particular form, and may
specify different forms for different purposes.
{3) Proxy notices may specify how the proxy appomted under them is to vote (or that the proxy s to
abstam from votmg) on one or more resohitions
(4) Uniess a proxy notice mdicates otherwise, it must be treated as—
(a) allowing the person appomted under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and
(b) appomnting that person as a proxy in relation to any adjournment of the general meetmg to
which 1t relates as well as the meeting ntself.

Delivery of proxy notices

46.—(1) A person who s entitled to attend, speak or vote (either on a show of hands or on a poli) at
a general meetmg remans so entitled m respect of that meeting or any adjournment of &, even
though a valid proxy notice has been delivered to the company by or on behalf of that person.

(2) An appointment under a proxy notice may be revoked by delivermg to the company a notice m
writing given by or on behalf of the person by whom or on whose bebalf the proxy notice was
gIven

(3) A notice revoking a proxy appomtment only takes effect if it is delivered before the start of the
meetmg or adjourned meetmg to which 1t relates

(4) If a proxy notice is not executed by the person appomting the proxy, it must be accompanied by
written evidence of the authority of the person who executed it to execute it on the appomtor’s
behalf.

Amendments to resolutions

47.—(1) An ordinary resolution to be proposed at a general meeting may be amended by ordmary
resolution if—
(a) notice of the proposed amendment is given to the company in writmg by a person entrtled
to vote at the general meeting at which it is to be proposed not less than 48 hours before the
meetmg is to take place {or such later time as the charman of the meeting may determme), and
(b) the proposed amendment does not. in the reasonable opmion of the chairman of the
meeting, matenaily alter the scope of the resolution
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(b) a “relevant loss™ means any loss or liability which has been or may be incurred by a relevant
drector in connection with that director’s duties or powers in relation to the company, any
associated company or any pension fund or employees’ share scheme of the company or
associated company, and
(c) companies are associated if one is a subsidiary of the other or both are subsidianes of the
same body corporate

54  Adoption of the Constitution

This constitution was adopted by the members present at the AGM held on:

13* of Apnil, 2014

......

(Member)
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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)
Company No. FC032023

UK Establishment No. BR017093

The Registrar of Companies hereby certifies that

ALL LAND OFFSHORE SERVICES LIMITED

has this day been registered under the Companies Act 2006 as having
established a UK Establishment in the United Kingdom.

Given at Companies House on 1st August 2014.
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