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

0S INOT %1900

Registration of an overseas company opening a

o

Companies House

Regulations 2009 . -
ouietons UK establishment | PR
SAME DAY
A fee is payable with this form
Please see 'How to pay’ on the last Rage
What this form 1s for What this form s
You may use this form to register a You cannot use this fo
UK establishment the details of an existi
officer or establishme
18/08/2016
COMPANIES HOUSE
Part 1 Overseas company details (Name) T 17T b

Corporate name of overseas company

Corporate name @

| FucLow Oe (TERSEY) Livtired

|

Do you propose to carry on business in the UK under the corporate name as
incorporated in your home state or country, or under an alternative name?

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

< FRilting in this form
Please complete in typescript (10pt
or above), or in bold black capitals

All fields are mandatory unless
specified or indicated by *

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

Alternative name of overseas company *

Please show the alternative name that the company will use to do business

Alternative name
(if applicable) @

in the UK

0 A company may register an
alternative name under which it
proposes to carry on business in the
Uruted Kingdom under Section 1048
of the Companies Act 2006 Once
registered 1t 15 treated as betng its
corporate name for the purposes of
law in the UK

(/4
r
Overseas company name restrictions® /

This section does not apply to a European Economic
registering Its corporate name

a {EEA) company

Please tick the box only if the proposed company name contains sensitive or
restricted words or expressions that reqyie you to seek comments of a
government department or other spegrfied body

words or expressions an
sought of a governm
copy of therr respgaSe

at approval, where appropnate, has been

O 1 confirm that the proposed gémpany name contains sensitive or restricted

department or other specified body and | attach a

© Overseas company name
restrictions
A list of sensitive or restricted words
or expressions that require consent
can be found in guidance avadable
on our website
www gov uk/companieshouse

10/15 Version 6 0




0S5 INO1

Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

Particulars previously delivered /

Have particulars abaut this company been
another UK establishment @

+ No Go to Section B2
% Yes Please enter the'registration number below and then go to Part 5
of the forpPlease note the original UK establishment particulars

tously delivered in respect of

UK establishment
registration number

STRPT T T

@ The particulars are lega form,
tdentity of register, number in
registraticn, director and secretanes
details, whether the company is
a credit or financial institution,
taw, governing law, accounting
requirements, objects, share capital,
constitution, and accounts

Credit or financial institution

Is the company a credit or financial institution?®

3 Yes
E/No

& Please tick one box

Company details

If the company Is registered in its country of incorporation, please enter the
details below

Legal form @

| Puteic Limeires Couprmy

Country of
incorporation *

THE BAlciwicke of Jersey

Identity of register
in which it is
registered @

Registration number in
that register

TERIEV Frrvanicint mece:r Comm;.s_r/an,t

|
[2lafolefalal T[T

© Please state whether or not the
company 1s imited Please also
include whether the company 1s
a pnivate or public company (f
apphcable

O This will be the registry where the
company I1s registered In its parent
country

EEA or non-EEA member state

Was the company formed outside the EEA?

% Yes Complete Sections BS and B6
+ No Go to Section B6

Governing law and accounting requirements

Please give the law under which the company 1s incorporated

Governing law®

Comeames (Tertey) laswv 172

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

+Yes Complete the details below
+No GotoPart3

© This means the relevant rules or
legislation which regulates the
incorporation of companies in that
state
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Registration of an overseas company opening a UK establishment

Please give the period for which the company 1s required to prepare accounts by
parent law

From © 'L ﬁalq
d d m m
B 31 [1]a
Please give the period allowed for the preparation and public disclosure of
accounts for the above accounting period

Months ’B l;

m Latest disclosed accounts

Are coples of the latest disclosed accounts being sent with this form? Please © Please tick the appropnate box(es)
note if accounts have been disclosed, a copy must be sent with the form, and, if
apphicable, with a certified transiation @

O Yes

Please indicate what documents have been disclosed
] Please tick this box If you have enclosed a copy of the accounts

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

]E/Please tick this box if no accounts have been disclosed

10/15 Versiocn 6 0
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Part 3

Constitution

Constitution of company

The following documents must be delivered with this application
- Certified copy of the company’s constitution and, if applicable, a certified
translation

Please tick the appropnate box(es) below
I have enclosed a certified copy of the company’s constitution @
[ Ienclose a certified translation, if applhcable @

O A 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 recewver, receiver
manager, receiver and liquidator

& A certified translation into English
must be authenticated by the
secretary or a director of the
company, permanent representative,
administrator, administrative
receiver, receiver manager, recewer
and hawdater

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Goto Section C3
3 No 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 1ssued share capital

2 Yes  Go to Part 4 'Officers of the company’
+ No  |f any cf the above details are not included in the constitutional
documents, please enter them in Section C4
The information 1s not required if it 1s contained within the constitutional
documents accompanying this registration

Information not included in the constitutional documents

Piease give the address of pnncipal place of business or registered office 1n the
country of incorporation @

Building name/number

by

et | &spLamadE
Post town | ST Heuer
County/Region |
Postcode WW‘——WW l@ [_
Country I
| Please give the objects of the company and the amount of issued share capital
Objects of the o
company @ I IHE Companv)y HAS UNRESTRICTED CoRPokATE

lcﬂfm:/ry UNOER JERSEY {LAtv

Amount of 1ssued
share capital @

< 0RDIarY (HARES OF tid 1. o0 EACH

@ This address will appear on the
public record

O Please give a bnef description of the
company’s business

@ Please speafy the amount of shares
1ssued and the value
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Registration 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 estabhshment?

%+ Yes Please ensure you entered the registration number in Sectigh B1
and then go to Part 5 of this form

+ No Complete the officer details

For a secretary who 1s an individual, go tc Section D1, for a corpargite secretary,
go to Section E1, for a director who 1s an individual, go to Sectigh F1, or for a
corporate director, go to Section G1

Secretary

Continuation pages

Please use a continuation page
if you need to enter more officer
detalls

Secretary details @ /

Use this section to list all the secretanies of the company
Please complete Sections D1-D3 For a corporate segretary, complete
Sections E1-E5 Please use a continuation page If negessary

Full forename(s) | /
Surname | /
Former name(s) & /

/

O Corporate detalls
Please use Sections E1-E5S to enter
corporate secretary details

Former name(s})

Please provide any previous names
(including maiden or married names)
which have heen used for business
purposes in the last 20 years

m Secretary's service address® /

Building name/number [ /

Street ‘ /

| /

Post town l /
County/Region |
EE /A

Postcode

Country | /

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

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

m Secretary’s a,ufhority

Please enter}ﬁ(e extent of your authonty as secretary Please tick one box
Extent of authonty

O umpedO
O udlimited

Description of limited /

authanty, if applicable
. 1t app re you authonsed to act alone or jointly? Please tick one box

O Alone
O Jontlye

If apphicable, n

of person(s)
whom yo

acting jointly

@ if you have indicated that the extent
of your authority 1s hmited, please
previde a brief description of the
limited authorty in the box below

@ f 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
authonsed to act below

10/15 Versiocn 6 0
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Registration of an overseas company opening a UK establishment

Corporate secretary

m Corporate secretary details®

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

Name of corporate Eorarv SPv SERVICES LiwtryeDd

body or firm l

Building namelnumber| G4y

O Registered or prinaipal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delvery of documents It cannot be
a PO box number (unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Street | é’SPC—AN%F
|
Post town | S‘T /‘/é’b | ER.
County/Region |
ok [l ls [ (AW[E]
Courtry T ERs€ Y
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

E EEA companies @ /

Please give details of the register where the corfpany file 1s kept (including the
relevant state) and the registration numbet in that register

Where the company/ I /
firm 1s registered ©

| _

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

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

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

which it1s governed If applicable, please also give detalls of the register in which
it 1s entered (including the state} and its registration number in that register

Legal form of the | fMGLIC Lim 7D CMF/?‘N 4

corporate body
or firm |

Governing law | JerseY LAW

If applicable, where |8H,Llwick oF TE#s ey

the company/firm I1s
registered @ |

If applicable, the | 1206 1 °Z,

registration number

Where you have provided details of
the register (including state) where
the company ar firm Is registered,
you must also provide its number in
that regster

10/15 Version 6 0
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Corporate secretary’s authority

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

Extent of authonty

O united @

D/Unllmlted

Description of ltmited
authonty, if applicable

/A

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

B/Alone

O Jomtly®

If applicable, name(s)
of person(s) with
whom you are

acting Jointly

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

@ f you have indicated that you are
not authorised to act alane but only
jointly, please enter the name(s) of
the person(s) with whom you are
authonsed to act below

10/15 Version 60
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Director

Director details ©

Use this sectson to list all the directors of the company Please complete
Sections F1-F5 For a corporate director, complete Sections G1-G5 Please
use a continuation page If necessary

Full forename(s)

(Cevin Micaer

Sumame |M»‘r SCIE

Former name(s) ® ~N / A

Country/State of

residence © Un 1763 Kirnv 6 Pont
Nationality | CArv A8 141

Monthiyear of birth @ iglm_g‘ EWFB-S

Business occupation |CO MPANY Stcre TARY

(ifany)® l

© Corporate details
Please use Sectrons G1-GS to enter
corporate director details

@ Former name(s)
Please provide any previous names
{including maiden or married names)
which have been used for business
purposes in the last 20 years

O Country/State of residence
This 15 In respect of your usual
residential address as stated in
Section F5

O Month and year of birth
Please provide month and year only
Provide full date of birth in
section F4

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

Director’s service address @

Building namelnumber| Y CHISWICK MK

O Service address
This 1s the address that will appear

Street (o6 CH H G+ 4 o7 on the public record This does not
| Heviek l have to be your usual residential
| address
Post town 1f you provide your residential
ILO ~Ndown address here it will appear on the
County/Region | public record
Postcode ‘ N | S| X | T I
Country | Uniresd Kon-hDonn
E Director’s authority
Please enter the extent of your authonty as director Please tick one box @ |f you have indicated that the extent
of your authority 1s Imited, please
Extent of authority provide a brief description of the

O Limited @

E/Unllmned

Description of imited

/A

authonity, if applicable

Are you authonsed to act alone or jaintly? Please tick one hox

E/Alone

O Jontlye

If applicable, name(s) | /A

of person(s) with f
whom you are

acting jointly '

limited authonty in the box below

O If you have indicated that you are
not authorised to act alone but only
jomntly, please enter the name(s) of
the person(s) with whom you are
authonsed to act below
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Corporate director

Corporate director details ©

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

Name of corporate
bedy or firm

I /

Building namelnumberl /

Street

| /

/

Post town

/

County/Region

Postcode

Country

T //

©Registered or principal address
This 1s the address that wil appear
on the public record This address
must be a physical location for the
delwery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corp)ﬁate body or firm

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

3 Yes Complete Section G3 o
+ No Complete Section G4 ghly

EEA companies ©® /

relevant state) and the registraffon number in that register

Please give details of the regls}e?’where the company file 1s kept (iIncluding the

Where the company/
firm is registered @

/

/

O EEA
A full hst of countnes of the £EA can
be found n our guidance
www gov uk/companieshouse

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

Registration number / Directive (68/151/EEC)
Non-EEA compa}pﬁes
Please give details6f the legal form of the corporate body or firm and the lawby ~ |®Non-EEA

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

Legal form of the
corporate body
or firm

/

7

Governing law

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

If applicable, the
registration number

Where you have provided details of
the register (including state) where
the company or firm 1s registered,
you must also provide its number in
that register

10/15 Version 6 0
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Z

Corporate director’s authority /

Please enter the extent of your authonty as corporate director.
Please tick one hox

Extent of authonty

O Lmited®
O Unhimited

Description of hmited
authonty, if apphcable

/L

Are you authorised to act alone or jyzﬂy" Please tick one box

O Alone
O Jomtly @

If applicable, name(s)
of person(s) with
whom you are

acting jomtly

/

@ If you have indicated that the extent
of your authority 1s imited, please
provide a bnief descniption of the
limited authonty in the hox below

@ |f 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
authonised to act below

/
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Part5 UK establishment details

m Documents previously delivered - constitution /

Has the company previously registered a certified copy of the ¢

+ Ne Goto Section H3
+ Yes Please enter the UK establishmeptrhumber below and then go to
Section H2

UK establishment B lTlilflfl——[—

registration number

m Documents previogsi{ delivered — accounting documents

0 Go to Section H3
> Yes Please enter the UK establishment number below and then go to
Section H3

UK establ.shmeV’T " T T T

registration nurnber

Delivery of accounts and reports

This section must be completed Please state If the company intends to comply
with accounting requirements with respect to this establishment or in respect of
another UK establishment ©@

n/ln respect of this establishment Please go to Section H4

O Inrespect of another UK establishment Please give the registration number
below, then go to Section H4

UK establishment _K—T—'I':l:!:i—_i_l 1

registration number

@ Please tick the appropnate box

m Particulars of UK establishment @

You must enter the name and address of the UK establishment

Name of establishment Tuceow Oit CTEZ_{EY) Lint ¢ rebd

Bmldmgnamelnumber| 9 CHISICkE SARK

Street | Te CHISWwiIck HIGH RoAd
Post town ’ Lont Ao

County/Region l

Postcode ,;Wl_l?l?l?,—l_

Country ' UNItTED KInGAovA

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

Date establishment |"—3— ’T [@IF Iglg E Iz_

opened

Business carried on at
the UK establishment l /““ ER OF CoVVERTY SLe 5 ors 85

@ Address
This 15 the address that will appear
on the public record

10/15 Version 6 0
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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
establishment

Permanent representative’s details

Please use this section to list all the permanent representatives of the company
Please complete Sections J1-14

Full forename(s)

Keviv AlicsrA€L

Surname

MN4<€IE

Continuation pages
Please use a continuation page if you
need to enter more details

Permanent representative’s service address ®

Building namelnumberl 7 CreTii ek Mj(

Street | 66 CrisediCre Hiesrn RKRoAad
|

Post town | Lo hops

County/Region |

Postcode | W WF_IT—[—;FI_[_

Country UnviTed Kinodori

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 it will appear on the
public record

B

Permanent representative’s authority

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

Extent of autharity

0O Limited @
Unlimited

Description of imited
authonity, if apphcable

| N/4

I L4

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

D/Alone

O Jontly©

If applicable, name(s}
of person(s) with
whom you are

acting jointly

Wz

@ |{ you have indicated that the extent
of your authority 1s imited, please
provide a brief description of the
Iimited authonty in the box below

©1f you have indicated that you are
not authensed to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are
authorised to act below

10/15 Version 6 0
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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?

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

E/If there 1s no such perscn, please tick this box

Details of person authorised to accept service of documents

in the UK -

Please use this section 1o list all t rsons’ authorised to accept service below
Please complete Sections

Full forenamel(s)

| e

Surname

7

Continuation pages
Please use a continuation page if you
need to enter more details

Service address of person authorised | to-atcept service @

Building name/number I

e

Street ’ /
| e

Post town | /

County/Region |

Fostode ry—|7r/ﬁ—y—f

Country | "

O Service address
Thus 1s the address that will appear
on the public record This does not
have to be your usual residential
address Please note, a DX address
would not be acceptable

10/15 Version 6 0




OS INO1

Registration of an overseas company opening a UK establishment

Part 8 Signature

This must be completed by all companies

| am signing this form on behalf of the company
Signature Signatuse

X

W

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

10/15 Version 6 0
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B Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House iIf there Is a query
on the form The contact information you give will be
visible 1o searchers of the public record

Contact name KG‘ V/N MA’S(/E
Company name 7_ w 6/‘, F‘. c

Address

P HILLI CR AR )C
SBE CHIS Lo 1R HIGH Lord

IPosttmm

L-on o

County/Region

= e [ [STx[P [

N UNITTED KNG dora

|Dx

! Telephone

O20 32y9 2000
Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O The overseas corporate name on the form matches
the constitutional documents exactly

O You have included a copy of the appropriate
correspondence in regard to sensitive words, if
appropriate

O You have included certified copies and certified
translations of the constitutional documents, if
appropnate

O You have included a copy of the latest disclosed
accounts and certified translations, if appropriate

O You have completed all of the company details in
Section B3 if the company has not registered an
existing establishment

O You have complete details for all company
secretanes and directors in Part 4 if the company
has not reqistered an existing establishment

O Any addresses given must be a physical location
They cannot be a PO Box number {unless part
of a full service address), DX or LP (Legal Post in
Scotland) number

O You have completed details for all permanent
representatives in Part 6 and persons authonsed to
accept service in Part 7

[J You have signed the form

O You have enclosed the correct fee

Please note that all Information on this form
will appear on the public record, apart from
information relating to usual residential
addresses and day of birth

How to pay

A fee of £20 1s payable to Companies House Iin
respect of a registration of an overseas company
Make cheques or postal orders payable to
‘Companies House’

EWhere to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below

England and Wales

The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

ar LP - 4 Edinburgh 2 {Legal Past)

Northern Ireland

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast1

Higher protection

If you are applying for, or have been granted, higher
protection, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

n Further information

For further information, please see the guidance notes
on the website at www gov uk/companieshouse
or emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www,gov.uk/companieshouse

This form has been provided free of charge by Companies House
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in accordance with
Section 1046 of the
Companes Act 2006 &
Regulation 4{1) of the
Overseas Compantes
Regulations 2009

0S INO1T - continuation page

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
Sections F1-FS For a corporate director, complete Sections G1-G5 Please
use a continuation page If necessary

Full forename(s)

| PAucC

Surname

lMcb#DE

Former name(s) @

| v/

Country/State of
residence © UV 1 TED Hine donA
Nationality [ BRITTSH

Month/year of birth ©@ ﬁlg HF[ZE

Business occupatron

CHIEF OFPEEMATING OFFrceR

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

O Former name(s)
Please provide any previous names
(inciuding maiden or marmied names)
which have been used for business
purposes In the last 20 years

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

O Month and year of birth
Please provide month and year only
Provide full date of birth in
section F4

© Business occupation

(if any) @ 1f you have a business occupation,
please enter here If you do not,
please leave blank

Director’s service address©

Building name/number >, 1ee AR K. Oservice address

l ? (L /’ This 15 the address that will appear

Street ‘ Ry Y3 Crrueiew HicH KGA’A on the publtc record This does not
have to be your usual residential

| address

Post town P If you provide your residential

l Londorv address here 1t will appear on the

County/Region I public record

Postcode (wla | TelxIrl [

Country | turv ) ren Kirve boomt

H Director’s authority

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

Extent of authonty O umited ®

" Unhmited

Description of limited

w/A

authonty, if applicable

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

IIIAIone

a Jontyo

If applicable, namel(s) | N/A’

of person(s) with
whom you are |

acting jointly l

©1f you have indicated that the extent
of your authority i1s hmited, please
provide a brief description of the
limited authority in the box below

O1f 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
authorised to act below
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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4{1) of the
Overseas Compantes
Regulatians 2009

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director

r ]

Director details @

| Use this section to hst all the directors of the company Please complete
Secttons F1-F5 For a corporate director, complete Sections G1-G5 Please
use a continuation page If necessary

Full forename{(s}

| R1cerand Davia

Surname ,M/Lé é(
Former name(s) © N //4
/
Country/State of
restdence © UV TED K/’V640“4
Mationality BRITISH

Month/year of birth © P‘TE EF@E

Business occupation

| G-owrp Fivarscrae AReror NG

{if any) ©
| Marn 4G ER

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

O Former name(s)
Please provide any previous names
{induding wmaiden of marmed names})
which have been used for business
purposes in the last 20 years

© Country/State of residence
This 15 1n respect of your usual
residential address as stated in
Section F5

O Month and year of birth
Please provide month and year only
Provide full date of birthin
section F4

© Business occupation
If you have a business occupation,
please enter here If you do no,
please leave blank

T

Director's service address©

Building namelnumberl q a(/fchx /W

O Service address
This 1s the address that will appear

Street I (@A 6 Cﬁﬂ L/ /CL. ,{-{/&ﬁ Ko AL on the public record This dees not
have te be your usual residential
I address
Post town an/ If you provide your residential
| Lo ~Nd address here t wll appear on the
County/Region | public record
Postcode wlel febxir] [
Country | UN 1TED Eirve dDomL
Director’s authority
Please enter the extent of your authonty as director Please tick one box @ 1f you have indicated that the extent
of your authanity is imited, please
Extent of authonty provide a brief description of the
O Limited © limited authonty in the box below
Unhimited ©1f you have indicated that you are

Description of limited
authonty, if applicable

=

| Are you authonised to act zlone or jontly? Please tick one box

B/Alone

O lomntly©

If applicable, name(s) |

£
N
of person(s) with / f

whom you are l

acting jointly I

not authornised to act alone but only
|ointly, please enter the name(s} of
the person(s) with whom you are
authonised to act below
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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Overseas Companies
Regulations 2009

Director

0S INO1 - continuation page

Regustration of an overseas company opening a UK establishment

Director details ©

Use this section to list all the directors of the company Please complete

Sections F1-F5 Far a corporate director, complete Sections G1-G5 Please

use a continuation page If necessary

Fuli forename(s)

| Rurerr RicrHmonbd

Surname Row 0 — Ce AR K
Former name(s) @ N/A
{
Country/State of
residence ©® UNTED Kirnve-A o
Natronality REITISH
Month/year of birth © FEE HWIE‘?.

Business occupation
{fany)©

GewverrL (CounSEL-

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

€ Former name(s)
Please provide any previous names
{including maiden or marmed names}
which have been used for business
purposes in the last 20 years

© Country/State of residence
This 15 in respect of your usual
residential address as stated in
Section F5

O Month and year of birth
Please provide month and year only
Provide full date of birth in
section F4

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

Diractor’s service address©

Building nameinumberﬁ CHIS 1CK 10/4{/(

0O Service address
This is the address that will appear

Street | b6 [t et A the public record This does not
w on Ine pubdiic recorn IS QORS N0
CH / Hlé /7 (O have to be your usual residential
I address
Post town ITO" I -Yo a4 If you provide your residential
address here it will appear on the
County/Region [ pukhc record
Postcode |w u| | §'| ;{‘T|
Country | U 178D King Jov
Director's authority
Please enter the extent of your authonity as director Please tick one box @ If you have indicated that the extent
of your authonty 1s limited, please
Extent of authonity provide a brief description of the

O Limited @

ISI/Unllm:ted

Description of imited
authontty, if applicable

/4
r F4

We you authonised to act alone er jointly? Please tick one box

B/Alone

O lonty©

If applicable, namels)
of person(s) with
whom you are
acting jointly

A

|7/
[

[imited authonity in the box below

@ If 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
authorised to act below
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In acrordance wath
Section 1046 of the
Companies Act 2006 &
Regulatron 4(1) of the
Qverseas Companies
Regulations 2009

Director

OS INO1T - continuation page

Registration of an overseas company opening a UK establishment

Director details @

Use this section to list all the directors of the company Please complete
Sections F1-F5 For a corporate director, complete Sections G1-G5 Please
use a continuation page If necessary

Full forename(s) [ T AN
Surname [SF@N@
Former name(s) ©
|{ n A
Country/State of
rec’sll‘dence; © \ UNVNITED K/ o4 o A
Nationality 5'2 /77SH

Monthfyear of birth @

1l fiPelsi+

Business occupation

(if any} ©

fCHtE'F FINArwCIAC OAFIcETR

]

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

& Former name(s)
Please provide any previgus names
{including maiden or married names)
which have been used for business
purposes in the last 20 years

© Country/State of residence
This 1s In respect of your usual
residentral address as stated in
Section F5

©Month and year of birth
Please provide month and year only
Provide full date of birth in
section F4

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

Director's service address®

Building name/numberl i CH[fNIC/C /p'q'leff

Street Fyg 6 CHUWIck HMicrH Roas
Post town rLgﬂ &0V

County/Region r

Postcode W W ‘—- ‘?’\—}T F l—— l_

Country [

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

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

Director’s authority

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

Extent of authonty

O Lmited @

EJ/Unllmlted

Description of imited
authority, If applicable

|~/

-

ITAre you authonsed to act alone or Jointly? Please tick one box
/

IZ/Alcne

71 Jontlyo

if apphcable, name(s)

of person(s} with
whom you are
acting jointly

| /A
-

-

@1f you have indicated that the extent
of your autherity 1s imited, please
provide a bref desenphion of the
hmited authonty in the box below

©if you have indicated that you are
not authanised to act alone but only
jointly, please enter the name(s) of
the persan(s} with whom you are
authorised to act below
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COMPANIES (JERSEY) LAW 1991

ARTICLES OF ASSOCIATION
OF

TULLOW OIL (JERSEY) LIMITED

INTERPRETATION

In these Artcles, unless the context otherwise requires, the foliowing words and
expressions shall have the following meanings:

Annual General Meeting has the meaning ascnbed to it in Arhicle 13.2;
Articles means these articles of association as amended from time to time;

Auditors means the auditors of the Company appointed in accordance with these
Articles,

Bankrupt has the meaning ascnbed to 1t in the Interpretation (Jersey) Law, 1854,
Board means the board of Direclors for the time being,

Bendholder means the person in whose name a Bond 1s registered in the Register (as
defined in Condition 4{a)),

Bonds means the USD300,000,000 6.625 per cent Guaranteed Convertible Bonds due
2021 of the Company constiluted by the Trust Deed and guaranteed by the Parent
Guarantor and the Subsidiary Guarantors (represented initially by the Global Certificate)
and such expression shall include, unless the context otherwise requires, any further
bonds issued pursuant to the Conditions and forming a single series with the Bonds:

Closing Date means 12 July 2016;

Company means the company incorporated under the Law in respect of which these
Aricles have been registered,

Conditions means the terms and conditions of the Bonds as set out in the Trust Deed, as
amended or modified from time to time, and any reference in these Articles o a particular
numbered Condition shall be construed accordingty,

Conversion Date has the meanmng ascnbed Yo it in Condition 6{g),

Conversion Notice has the meaning ascnbed to it in Condition 6(g) and shall be in a
form appraved by the Directors;

Conversion Right means the nght of a Bondholder at specified times in accordance with
Condition 6 to convert each USD200,009 principal amount of a Bond into one fully paid
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Preference Share, with each such Preference Share being allotted at a price equal to the
Paid-up Value;

Director means any director of the Company for the time being appointed in accordance
with these Articles:

Dividend Payment Date has the meaning ascnbed to it in Article 2 4(a),
Dividend Period has the meaning ascnbed to it in Article 2.4(a),

Due Date has the meaning ascnbed to it in Article 9.9,

Extraordinary General Meeting has the meaning ascribed to it in Article 13 2;

Global Certificate means the global certificate in registered form without coupons
attached representing the Bonds;

Holder means n relation to Shares the Member whose name is entered in the Register
as the holder of the Shares,

issue includes aflotment;

Law means the Companies (Jersey) Law 1991 and any subordinate legislation from time
to time made thereunder, including any statutory modifications or re-enactments for the
ftme being in force;

Member means any person whose name Is entered in the Register as the holder of
Shares in the Company at the relevant time,

Memorandum means the memorandum of association of the Company as amended from
time to time,

Notice means a nolice in writing unless otherwise specifically slated:
Office means the registered office of the Company in Jersey;
Officer includes a Secrelary but atherwise has the meaning ascrnibed to it in the Law;

Ordinary Resolution means a resolution of the Company either in general meeting
passed by a simple majonty of the votes cast at that meeting or in wnting in accordance
with Article 6 10,

Ordinary Share means an ordinary share in the capital of the Company having a par
value of USD1.00 and having the nghts attaching thereto as prescribed in these Articles;

Paid-up Value means the issue price of USD200,000 at which each Preference Share is
to be Issued credited as fully paid up,

Parent Guarantor means Tutlow Qil PLC,
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Parent Guarantor Ordinary Share means a fully paid ordinary share In the capital of the
Parent Guarantor with, on the Closing Date, a par value of 10 pence sterling each,

Preference Share means an exchangeable preference share of the Company having a
par value of USD1,000 and having the rights attaching thereto as prescnbed in these
Articles, which share shall be redeemable at the option of the Company;

Present in relation to general meetings of the Company and to meetings of the Holders of
any class of Shares includes present by attorney or by proxy or in the case of a corporate
shareholder by representative;

Register means the register of Memhers of the Company, which shall be kept in Jersey in
accordance with Article 6.1;

Seal means the common seal of the Company;

Secretary means the secretary of the Company or any other person appointed to gerform
the duties of the secretary of the Company (including a joint, assistant or deputy
secretary),

Share means an Qrdinary Share, a Preference Share or any other share in the capital of
the Company,

Special Resolution means a resclution of the Company passed as a special resolution in
accordance with the Law, either in general meeting or in wnting in accordance with Article
16.10,

Subsidiary Guarantors means those subsidiaries of the Parent Guarantor identfied as
guarantors in the Truslt Deed from time to time;

Trust Deed means the trust deed to be dated on or about the Closing Date between the
Company, the Parent Guarantor, the initial Subsidiary Guarantors listed 1n Schedule 6 of
the Trust Deed and the Trustee constituting the Bonds, as fram time to time modified or
amended 1n accordance with the terms thereof;

Trustee means Deutsche Trustee Company Limited or such other person for the time
being which Is the trustee or lrustees of the trusts constituted by the Trust Deed;

United Kingdom means the United Kingdom of Great Bntain and Northem Ireland, and
USD means the lawful curency for the time being of the United States of America

Save as defined herein and unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning as in the Law but excluding any
statutory modification thereof not in force when these Articles become binding on the
Company

In these Articles, unless the context atherwise requires:

{a) words and expressions which are cognate to those defined in Article 1 1 shall be
construed accordingly;
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({b) the expression paid up includes credited as pard up;

(c) the word person includes any individual, company, corporation, firm, partnership,
Joint venture, undertaking, association, organisation, trust, stale or agency 6f a
state (In each case whether or not being a separate legal entity);

{d} the word may shall be construed as permissive and the word shall shall be
construed as imperative;

{e) the term in writing includes wnitten, printed, telexed, electronically transmitted or
represented or reproduced by any other mode of representing or reproducing
words in a visible form,

4j] words importing the singular number only shall be construed as including the
plural number and vice versa;

(g9) words importing the masculine gender only shall be construed as including the
feminine and neuter genders;

{h) references to any act, statute or enactment or any provision of any act, statute or
enactment shall be deemed also to refer to any statutory modificaton or re-
enactment thereof or any statutory instrument, order or regulation made
thereunder or under such modification or re-enactment, and

() references to a numbered Article are to the Article s0 numbered of these Articles.

The clause and paragraph headings in these Articles are for converience only and shall
not be taken into account m the construction or interpretation of these Articles

The regulations constituting the Standard Table prescnbed pursuant to the Law shall not
apply to the Company and are hereby expressly excluded in their entirety.

SHARE CAPITAL

At the date of adoption of these Articles, the issued share capital of the Company
camprises two Ordinary Shares

The Direclors may, subject to these Articles, 1ssue any unissued Shares authorised for
Issue in accordance with the Memorandum as Ordinary Shares or Preference Shares,
each conferring upon the Holder of such shares the nghts hereinafter appearing.

The rights attaching to the Ordinary Shares are as follows:

(a) As regards income — each Ordinary Shara shall, subject to the Law, confer on
the Holder thereof the nght to receive any dividends of the Company after the
payment to the Holders of the Preference Shares of their preferential cumulative
dividend and after payment of any other preferential dividend on any other class of
Shares

(b) As regards capital ~ on a winding up of the Company or other return of capital
{other than a purchase or redemption of any Preference Share or any Shares of
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(c)

(d)

any other class), the Holder of each Ordinary Share shall be entitled, following
payment to the Holders of the Preference Shares of all amounts then due under
Ariicle 2 4(b), to payment of the amount Paid Up thereon and thereafter, any
surplus assets then remarning shall be distributed pan passu among the Holders
of the Ordinary Shares, i propartion to the amounts Paid Up thereon.

As regards voting — the Holder of each Ordinary Share shall be entitled to
receive notice of general meetings of the Company and to attend and vote thereat
in accordance with these Arlicles.

Save for the Shares intially subscnbed for as prowvided in the Memorandum,
Ordinary Shares shall only be issued to, or for the benefit of, the Parent Guarantor
or to or for the benefit of a person previously approved in wnting by the Parent
Guarantor

The rights attaching to the Preference Shares are as follows.

(a)

As regards income — each Preference Share shall, on allotment and issuance,
and subject to the Law, confer on the Holder thereof a righ! to receve a
cumulative dividend (based on the fully paid up value of such Preference Shars)
at the rate for each Dividend Period which 1s the percentage rate per annum
determined by the Company to be 895% above the published 6 month USD
LIBOR interest rate (the Interest Rate) on the Dividend Payment Date in priority
to any dividend in respect of any other class of Shares in the capital of the
Company, other than any such class that ranks pari passu with the Preference
Shares as respects nghts to dividends. Such dividend shall be payable semi-
annually in arrears on 12 January and 12 July in each year (each a Dividend
Payment Date) commencing with the Dividend Payment Dale faling on 12
January 2017, unless (at the sole discretion of the Company) the payment of such
dividend 15 deferred. Any deferred payment, if subsequently made, may only be
made on a subsequent Dividend Payment Date and the amount of such deferred
payment shall itself bear interest at the then prevailing Interest Rate from (and
including) the date on which it otherwise have been due to (but excluding) the
date on which such deferred payment 1s made, with such interest being payable
on the date of settlement of a deferred payment. Such dividend payable in
raspect of each Preference Share for any period which 1s shorter than a Dividend
Period shall be calculated on the basis of the number of days in the relevant
penod from (and including) the first day of such penod to (but excluding) the last
day of such pernod divided by the product of the number of days from (and
including) the immediately preceding Dwvidend Payment Date (or, f none, the
Clasing Date) to {but excluding) the next Dividend Payment Date and the number
of Dividend Perlods normally ending in any year, where Dividend Period means
the period beginning on (and including) the Closing Date and ending on {(but
excluding) the first Dividend Payment Date and each successive period beginning
on (and including) a Dividend Payment Date and ending on (but excluding) the
next succeeding Dividend Payment Date Such dividends shall accrue from day to
day save that each Preference Share will not accrue dividends: (a) pnor to its
allotment, or (b) on or after its due date for redemption No account will be taken
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of accrued dividends on an exchange of the Preference Shares pursuant to the
Conditions.

{b) As regards capital — on a winding up of the Company or other return of capital
(other than a purchase or redemplion of any Preference Share or any Share of
any other class), the Preference Shares shall be paid the Paid-Up Value thereof,
together with a sum equal to any accrued but unpaid preferential dividend due In
respect of such Preference Shares to be calculated to (but excluding) the date
when payment of the retumn of capital is made and to be payable irrespective of
whether or not such dividend has been declared or eamed, in pronty to any
payment n respect of any other class of Shares i the Company save for any
Share of any class carrying the llke nght (in the event that the assets of the

- Company available for distribution are insufficient to pay such amounts in full in
respect of each Preference Share or Shares carrying the like right, the available
assets shall be appostioned pro rata amongst the Preference Shares and Shares
carrying the like right then in issue according o the Paid-up Value and the amount
at which any such other Share 1s credited as paid up and accruals outstanding)

(c) As regards voting — the Holders of the Preference Shares shall be entitied to
receive notice of general meetings of the Company but not to attend and vote
thereat in respect of the Preference Shares.

{d) As regards redemption - the Preference Shares shall be redeemed at the option
of the Company upon and subject to the provisions of the Law and the following
terms and condittons:

{i) such redemption may be required by the Company by service of a notice
on the Holder of the Preference Shares, and such redempton shall take
place on the date specified in the notice; and

{0 on redemption of a Preference Share, the Company will cancel the
Preference Share and any certificate relating thereto and such Preference
Share may not be re-i1ssued or sold as a Preference Share.

(e) As regards transfer — any Preference Share issued upon exercise of Conversion
Rights shall forthwith upon allotment and issue of the same be transferred to the
Parent Guarantor in exchange for Parent Guarantor Ordinary Shares as provided
in the Conditions. Any such transfer shall be effected by the Company or the
Parent Guarantor (or a person appointed for this purpese by the Company or the
Parent Guarantor) as agent for the Holder thereof and the Company or the Parent
Guarantor (or a person appointed as aforesaid) shall be and is hereby authorised
by such Holder to execute all such documents and do all such things as may be
necessary properly 1o effect the same, without any cost or hability to, or any
further action required by, the Holder (save as provided in Condition 6(g))
Transfers of Preference Shares shall be effected by any instrument of transfer in
common or usual form or such other form as may be approved by the Board. The
transferor shall be deemed to remain the Holder of the Preference Share until the
name of the transferee is entered in the Register in respect of it. Instruments of
transfer, when registered, need not be retained by the Company.
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() As regards issue - the Praference Shares shall only be issued on conversion of
Bonds pursuant to the Condibons and the terms of the Trust Deed and shall be
issued at the Paid-up Value per Preference Share credited as fully paid wath the
excess over the nominal value of USD1,000 credited to the share premium
account and will rank pan passu with all (if 2ny) fully paid Preferance Shares then
in issue except that the Preference Shares so 1ssued will not rank for any dividend
or other distribution declared, paid or made by reference to a record date pnior to
the relavant Canversion Date Preference Shares will be issued as of the relevant
Conversion Date and will be 1ssued in the name of the person(s) specified in the
relevant Conversion Notice

Subject to the provisions of these Articles, the unissued Shares for the time being in the
capital of the Company shall be at the disposal of the Directors who may allot, grant
ophions over or otherwise dispose of them to such persons at such times and generally on
such terms and caonditions as they think fit.

The Company may pay commissions as permitted by the Law Subject to the provisions
of the Law any such commission may be satisfied by the payment of cash or by the
allotment of fully or partly paid Shares or partly in one way and parily in the other.

Except as otherwise provided by these Articles or by law, no person shall be recogrised
by the Company as holding any Share upon any trust and the Company shall not be
bound by or be compelled in any way to recognise any equitable, contingent, future or
partial interest in any Share or any interest in any fraction of a Share or any other nght in
respect of any Share except an absolute nght to the entirety thereof in the Holder.

SHARE PREMIUM ACCOUNT

Except as provided in Article 3 2, where the Company issues Shares at a premium, the
amount or value {as determined by the Directors) of any premiums shall be transferred,
as and when the premiums are paid up, to a share premium account which shall be kept
n the books of the Company in the manner required by the Law The sums for the time
being standing to the credit of the share premium account shall be appled only In
accordance with the Law

Where the Law permits the Company to refrain from transfemng any amount to a share
premium account, that amount need not be so transferred, but the Directors may if they
think fit nevertheless cause all or any part of such amount to be transferred to the refevant
share premwum account.

ALTERATION OF SHARE CAPITAL

The Company may by Special Resolutton alter its share capital as stated in the
Memorandum in any manner permitted by the Law,

Any new Shares created on an increase or other alteration of share capital shall be issued
upon such terms and condittons as the Caompany may by Ordinary Resolution determine.

Any capital raised by the creation of new Shares shall, uniess otherwise provided by the
conditions of issue of the new Shares, be considered as part of the onginal capital and the
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new Shares shall be subject to the prowisions of lthese Articles with reference to the
payment of calls, transfer and transmisston of Shares, lien or otherwise applicable to the
existing Shares in the Company.

Whenever, as a result of any consclidation of Shares, any Member would become entitled
to fractions of a Share, the Directors may, for the purpose of eliminating such fractions,
deal with such fractions in such manner as they consider fit or sell the Shares
representing the fractions for the best pnce reasonably obtainable and distribute the
proceeds of sale In due proportion among the Members who would have been entitled to
the fractions of Shares For the purpose of any such sale, the Directors may authorise
some person to transfer the Shares representing the fractions to the purchaser thereof,
whose name shall thereupon be entered in the Register as the Holder of the Shares and
who shall not be bound to see to the application of the purchase money nor shall his title
to the Shares be affected by any Irregularity or invalidity in the proceedings in reference 1o
the sale.

Subject to the provisions of the Law, the Company may by Special Resolution reduce its
share capital and lls share premium account in any way

VARIATION OF RIGHTS

Whenever the capital of the Company is divided into different classes of Shares, the
special nghts attached to any class may (unless otherwise provided by the terms of issue
of the Shares of that class) be vaned or abrogated either whilst the Company is a going
concemn or dunng or in contemplation of a winding up,

{a) with the consent in writng of the Holders of not less than two-thirds in nominal
value of the 1ssued Shares of that class; or

(b) with the sanction of the Holders of not less than two-thirds in nominal value
passed at a separale meeting of the Holders of Shares of that class.

To every such separate meeting all the provisions of these Articles and of the Law relating
to general meetings of the Company or to the proceedings thereat shall apply mutatis
mutandis except that the necessary quorum shall be persons holding or representing by
proxy at leas! one-third in nominal value of the 1ssued Shares of that class but so that if at
any adjourned meeting of such Holders a quorum as above defined 15 not Present those
Holders who are Present shall be a quorum

Subject as aforesaid, the special nghts conferred upon the Holders of any Shares or class
of Shares 1ssued with preferred, deferred or other special rights shall (unless otherwise
expressly provided by the conditions of issue of such Shares) be deemed not to be varied
by the creation or issue of further Shares ranking after or pari passu therewith.

REGISTER OF MEMBERS

The Directars shall mawntain or cause to be maintained a Registar (n the manner required
by the Law The Register shall be kept at the Office or at such other place in the Island of
Jersey as the Directors from time to time determine. in each year the Directors shall
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prepare or cause to be prepared and filed an annual return containing the particulars
required by the Law.

The Company shall not be required to enter the names of more than four joint Holders in
the Register.

SHARE CERTIFICATES
Other than in respect of Preference Shares, every Member shall be entifled.

{a) without payment, upon becoming the Holder of any Shares, to one certificate for
all the Shares of each class held by him and, upon transfernng a part only of the
Shares compnsed in a cenlificate, to a new certificate for the remainder of the
Shares so comprised, or

(b) upon payment of such reasonable sum for each certificate as the Directors shall
from time to iime determine, to several cedificates, each for one or more of his
Shares of any class

As a condition of allotment no Member shall be entitled to demand or receive a certificate
and the Company shall not be obliged to issue any cerlificate in respect of any Preference
Share.

Every certificate shall be i1ssued within two months after aflotment or lodgment of transfer
(or within such other period as the condittons of issue shall provide)} and shall be executed
by the Company. A cerbficate may be executed

{a) if the Company has a Seal, by causing a seal of the Company to be affixed to the
cerlificate in accordance with these Articles, or

{b) whether or not the Company has a Seal, by the signature on behalf of the
Company of either two Directors or one Director and the Secratary.

Every cerlificate shall further specify the Shares to which 1t relates and the amount paid
up thereon and if so required by the Law the distinguishing numbers of such Shares.

The Company shall not be bound to issue more than one certificate in respect of a Share
held jointly by several persons and delivery of a certificate for a Share to one of several
joint Holders shall be sufficient delivery to all such Holders

If a share cerfificate shall be worn out, defaced, lost or destroyed a duplicate certificate
may be issued on payment of such reasonable fee and on such terms (f any) as to
evidence and indemnity and the paymenl of out-of-pocket expenses of the Company In
relation thereto as the Direclors think fit.

LIEN

The Company shall have a first and paramount hen on every Share (not being a fully paid
Share) for all monies (whether presently payable or not) called or payable at a fixed time
in respect of that Share and the Company shall also have a first and paramount ien on all
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Shares (other than fully paid Shares) registered in the name of a single Member for all the
debts and liabiities of such Member or his estate to the Campany whether the peried for
the payment or discharge of the same shall have actually commenced or not and
notwithstanding that the same are joint debts or liabilites of such Member or his estate
and any other person whether a Member or not. The Company's lien (if any) on a Share
shall extend to all dividends or other monies payable thereon or in respect thereof. The
Directors may resolve that any Share shall for such period as they think fit be exempt
from the provisions of this Article,

The Company may sell in such manner as the Directors think fit any Shares on which the
Company has a hen, but no sale shall be made unless the monies in respect of which
such lien exists or some part thereof are or is presently payable nor until fourteen Clear
Days have expred after a Notice stating and demanding payment of the monies presently
payable and giving Notice of intention to sell in default shall have been served on the
Holder for the time being of the Shares or the person entitled thereto by reason of the
death, bankruptcy or incapacity of such Holder.

To give effect to any such sale the Directors may authorise some person to execute an
instrument of transfer of the Shares sold to the purchaser thereof. The purchaser shall be
registered as the Holder of the Shares so transferred and ha shall not be bound to see to
the application of the purchase money nor shall his title to the Shares be affected by any
irregulanty or invalidity in the proceedings in reference to the sale.

The net proéeeds of such sale after payment of the costs of such sale shall be applied
or towards payment or satisfaction of the debt or hability in respect of which the lten exists
so far as the same 15 presently payable and any residue shall (subject to a like hen for
debts or liabilities not presently payable as existed upon the Shares pnor to the sale) be
paid to the person entitled to the Shares at the time of the sale.

CALLS ON SHARES

The Direclors may, subject to the provisions of these Articles and to any conditions of
allotment from time to time, make calls upon the Members in respect of any monies
unpaid on their Shares (whether on account of the nominal value of the Shares or by way
of premium) and each Member shall (subject to being given at least fourteen clear days'
Notice specifying the time or times and place of payment) pay to the Company at the time
or times and place so specified the amount called on his Shares.

A call may be required to be paid by instalments.

A call may, before receipt by the Company of any sum due thereunder, be revoked n
whole or in part and payment of a call may be postponed in whole or n part.

A call shall be deemed lo have been made at the time when the resolution of the
Directors authonsing the call was passed.

The joint Holders of a Share shall be jointly and severally liable io pay all calls to be made
in respect of such Share
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If a sum called mn respect of a Share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due may be required to pay interest
on the sum from the day appointed for payment thereof to the time of actual payment at a
rate determined by the Directors but the Directors shall be at iberty to waive payment of
such interest wholly or in part

Any sum which by or pursuant to the terms of issue of a Share becomes payable upon
allotment or at any fixed date whether on account of the nominal value of the Shares or by
way of premium shall for the purposes of these Articles be deemed to be a call duly made
and payable on the date on which by or pursuant to the terms of issue the same becomes
payable and 1n case of non-payment all the relevant provisions of these Articles as to
payment of interest, forfeture, surrender or ctherwise shall apply as ff such sum had
become due and payable by virtue of a call duly made and nobfied,

The Direclors may, on the 1ssue of Shares, differenhate between the Holders as to the
amount of calls to be paid and the times of paymeant

The Directors may, if they think fit, receive from any Member an advance of monies which
have not yet been called on his Shares or which have not yet fallen due for payment
Such advance payments shall, to their extent, extinguish the liabilty in respect of which
they are paid. The Company may pay interest on any such advance, at such rate as the
Directors think fit, for the period covenng the date of payment to the date {the Due Date)
when the monies would have been due had they not been paid in advance For the
purposes of entitiement to dividends, monies paid in advance of a call or Instalment shall
not be treated as paid until the Due Date.

FORFEITURE OF SHARES

If a Member fails to pay any call or instalment of a call on or before the day appointed for
payment thereof, the Directors may, at any time thereafter dunng such time as any part of
such call or instalment remains unpaid, serve a Notice on him requinng payment of so
much of the call or instalment as is unpaid together with any interest which may have
accrued and any costs, charges and expenses which may have been incurred by the
Company by reason of such non-payment.

The Notice shall name a further day (not earlier than the expiration of fourteen clear days
from the date of service of such Notice) on or before which the payment required by the
Nohce 15 to be made and the place where payment I1s to be made and shall state that in
the event of non-payment at or befare the time appointed and at the place appointed the
Shares in respect of which the call was made will be liable to be forfeited

If the requirements of any such Notice as aforesaid are not complied with, any Share in
respect of which such Notice has been given may at any time thereafter, before payment
of all calls and interest due in respect thereof has been made, be forfeited by a resoclutton
of the Directors to that effect and such forfeiture shall include all dividends which shall
have been declared on the forfeited Shares and not actually paid before the forfeiture

When any Share has been forfeited in accordance with these Articles, Notice of the
forfeiture shall forthwith be given to the Holder of the Share or the person entitled to the
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Share by transmission, as the case may be, and an entry of such Notice having been
given and of the forfeiture with the date thereof shall forthwith be made in the Register
opposite to the entry of the Share but no forfeiture shall be invalidated in any manner by
any omission or neglect to give such Notice or to make such entry as aforesaid

The Directors may, at any hme after serving a Notice in accordance with Article 10.1,
accept from the Member concemed the surrender of such Shares as are the subject of
the Notice, without the need otherwise to comply with the provisions of Articles 10 1 to
10.4 Any such Shares shall be surrendered immediately and imevocably upon the
Member delivenng to the Company the share certificate for the Shares and such
surrender shall also constitute a surrender of all dwidends declared on the surrendered
Shares but not actually pard before the surrender The Company shall, upon such
surrender, forthwith make an entry in the Register of the surrender of the Share with the
date thereof but no surrender shall be invalidated in any manner by any omission or
neglect to make such entry as aforesaid

A forfeited or surrendered Share shall become the property of the Company and may be
sold, re-allotted or otherwise disposed of either {0 the person who was before forfeiture or
surrender the Holder thereof or entiled thereto or to any other person upon such terms
and In such manner as the Directors thunk fit and at any time before a sale, re-allotment or
other disposition the forfeiture or surrender may be cancelled on such terms as the
Directars think fit Where for the purposes of its disposal a forfeited or surrenderad Share
is to be transferred to any person the Directors may authonse some person to execule an
instrument of transfer of the Share to that person.,

A Member whose Shares have been forfeited or surendered shall cease to be a Member
in respect of the forfeited or surrendered Shares and shall (if he has not done so already)
surrender to the Company for cancellation any certificate for the Shares forfeited or
surrendered. Notwithstanding the forfeilure or the surrender such Member shall remain
liable to pay to the Company all monies which at the date of forfeiture or surrender were
presently payable by him In respect of those Shares (together with any costs, charges
and expenses arising in respect of the forfeiture or surrender of the Shares, including any
applicable stamp, registration, transfer or other similar taxes and duties} with interest
thereon at the rate at which interest was payable before the forfeiture or surrender or at
such rate as the Directors may determine from the date of forfeiture or surrender until
payment, provided that the Directors may waive payment wholly or in part ar enforce
payment without any allowance for the value of the Shares at the tima of forfeiture or
surrender or for any consideration received on their disposal.

A declaration under oath by a Director or the Secretary (or by an Officer of a corporate
Secrelary) that a Share has been duly forfeited or surrendered on a specified date shall
be conclusive evidence of the facts therein stated as against all persons claiming to be
entilled to the Share. The declaration and the receipt of the Company for the
consideration (if any) given for the Share on the sale re-allotment or disposal thereof
together with the certificate for the Share delivered to a purchaser or aliottee thargof shall
(subject to the execution of an instrument of transfer if the same be so required) constitute
good title to the Share The person to whom the Share (s sold, re-allotted or disposed of
shail be registered as the Holder of the Share and shall not be bound to see to the
application of the consideration (if any) nor shall his titte to the Share be affected by any
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irregulanty in or invalidity of the proceedings in respect of the forfeiture, surrender, sale,
re-allotment or disposal of the Share

TRANSFER OF SHARES
Save as provided in Article 2 4(e), any Member may transfer all or any of his Shares.

Save as otherwise permitted under the provisions of the Law, all transfers of Shares shall
be effected using an instrument of transfer

The instrument of transfer of any Share shall be in writing in any usual common form or
any form approved by the Directors.

The instrument of transfer of any Share shall be signed by or on behalf of the transferor
and n the case of an unpaid or partly pald Share by the transferes The transferor shall
be deemed to remain the Holder of the Share until the name of the transferee is entered
m the Register in respect thereof

As provided in Article 2.4(e), any Preference Share issued upon exercise of Conversion
Rights shall forthwith upon allotment and issue of the same be transfered to the Parent
Guarantor in exchange for Parent Guarantor Ordinary Shares in accordance with the
Condihons. Any such transfer shall be effected by the Company (or a person appointed
for this purpose by the Company) as agent for the Holder thereof and the Company (or a
person appointed as aforesaid) shall be and 15 hereby authonsed by such Holder to
axecute all such documents and de all such things as may be necessary properiy to effect
the same, without any cost or hability to, or any further action required by the Holder (save
as provided in Condition 6(g)).

The Directors may refuse to register the transfer of a Share unless the instrument of
transfer.

{a) 1s lodged at the Office or at such other place as the Directors may appoint
accompanied by the certificate for the Shares to which it relates and such other
evidence as the Directors may reasonably require to show the nght of the
transferor to make the transfer;

(b) is in respect of only one class of Shares; and
{c) is In favour of not more than four transferees.

If the Directors refuse to register a transfer of a Share they shall within two months after
the dale on which the instrument of transfer was lodged with the Company send to the
proposed transferor and transferee Notice of the refusal.

All instruments of transfer relating to transfers of Shares which are registered shall be
retaned by the Company but any instrument of transfer relating to transfers of Shares
which the Directors decline to register shall (except in any case of fraud) be retumed to
the person depositing the same.
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The registration of transfers of Shares or of transfers of any class of Shares may be
suspended at such times and for such periods as the Directors may determine.

No fee shall be charged in respect of the registration of any instrument of transfer or other
document relating to or affecting the title to any Share.

In respect of any allotment of any Share the Directors shall have the same nght to decline
o approve the registration of any renouncee of any allottee as if the apphcation to allot
and the renunciation were a transfer of a Share under these Articles.

TRANSMISSION OF SHARES

In the case of the death of a Member, the survivor or survivors where the deceased was a
joint Holder and the executors or administrators of the deceased where he was a sole or
only surviving Holder shall be the only persons recognised by the Company as having any
title to his interest in the Shares but nothing in this Article shall release the estate of a
deceased joint Holder from any hability in respect of any Share which had been jointly
held by tumn.

Any person becoming entitled to a Share in consequence of the death, bankruptcy or
incapacity of a Member may, upon such evidence as to his title being produced as may
from time lo ime be required by the Directors and subject as hereinafter provided, elect
either to be registered himself as the Holder of the Share or to have some person
nominated by him registered as the Holder thereof

If the person so becoming entitled shall elect to be registered himself he shall deliver or
send to the Company a Notice signed by him stating that he so elects If he shall elect to
have another person registered he shall testify his election by an instrumsnt of transfer of
the Share in favour of that person All the limitations restrictions and provisions of these
Articles relating to the nght to transfer and the registration of transfers of Shares shall be
applicable to any such Notice or instrument of transfer as aforesald as if it were an
instrument of transfer executed by the Member and the death, bankruptcy or incapacity of
the Member had not occumed.

A person becoming entitled 1o a Share by reason of the death, bankruptcy or incapacity of
a Member shall be entitled to the same dividends and other advantages to which he
would be entitled if he were the Holder of the Share excapt that he shall not before being
registered as the Holder of the Share be entitted 1n respect of it to exercise any right
conferred by membership in relation to meelings of the Company provided always that the
Directors may at any time give Notice requinng any such person to elect either to be
registered himself or to transfer the Share and, if the Notice is not complied with wathin
one Month, such person shall be deemed to have so elected to be registered himself and
all the resinctions on the transfer and transmission of Shares contained in these Aricles
shall apply to such election

GENERAL MEETINGS

Unless all of the Members agree in wnting to dispense with the holding of Annual General
Meelings and any such agreement remains valid in accordance with the Law the
Company shall in each calendar year hold a general meeting as its Annual General
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Meeting at such bhme and place in the United Kingdom as may be determined by the
Directors provided that so long as the Company holds its first Annual General Mzeting
within eighteen months of its ncorporation it need not hold it in the year of s
incorporation or in the following year.

The above mentioned general meeting shall be called the Annual General Meeting All
other generali meetings shall be held in the United Kingdom and shal! be called
Extraordinary Genaral Meetings

The Directors may whenever they think fit, or upon a requisition of Members pursuant to
the provisions of the Law the Directors shall forthwith, proceed to convene an
Extraordinary General Meeting far a date not later than two months after the receipt of the
requisition. {f there are not sufficient Direclors to convene the Extraordinary General
Meeting any Director or any Member may convene such a meeting

At any Extraordinary General Meeling called pursuant to a requisition, unless such
meeting is called by the Directors, no business other than that stated in the requisition as
the objects of the meeting shall be transacted

Notwithstanding any other provision of these Aricles, all meetings of the Company and
any class meeting, and all adjourmned meslings thereof, must take place in the United
Kingdom Attendance by conference telephone or similar means will not be sufficient for a
Member to be Present at a meeling.

CLASS MEETINGS

Save as otherwise provided in these Articles, all the provisions of these Articles and of the
Law relating to general meetings of the Company and to the proceedings thereat shall
apply mutatis mutandis to every class meetng A Director who is entitled to recelve Notice
of general meatings of the Company in accordance with Article 15.4 shall also be entitled,
unless he has notfied the Secretary in wnting of his contrary desire, to receive Notice of
all class meetings At any class meeting the Holders of Shares of the relevant class shall,
on a poll, have ane vote in respect of each Share of thal class held by them.

NOTICE OF GENERAL MEETINGS

At least fourteen clear days' Notice shall be given of every Annual General Meeting and of
every Extraordinary General Meeling, including without hmitation, every genera! meeting
called for the passing of a Special Resolution.

A meeting of the Company shall, natwithstanding that it is called by shorter Notice than
that specified in Article 15.1, be deemed to have been duly called if it is so agreed.

(a) in the case of an Annual General Meeting by all the Members entlled to attend
and vote thereat; and

{b) in the case of any other meeting, by a majonty in number of the Members having
a right to attend and vote at the meeting being a majonty together holding not less
than ninety-five per cent in nominal value of the Shares giving that nght.
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Every Notice shall specify the place, the day and the time of the mesting and the general
nature of the business to be transacted and, in the case of an Annual General Meeting,
shall specify the meeting as such

Subject to the provisions of these Arlicles and to any restrictions imposed on any Shares,
Notice of every general meeting shall be given to all the Members, to all persons entitied
to a Share in consequence of the death, bankruptcy or Incapacity of a Member, to the
Auditors (if any) and to every Director who has notified the Secretary in writing of his
desire to receve Notice of general meetings.

In every Notice calling a meeting of the Company thera shall appear with reasonable
prominence a statement that a Member enbiled to attend and vote is entitied to appoint
one or more proxies to attend and vote instead of him and that a proxy need not also be a
Member.

The accidentat omission to give Notice of a meeting to, or the non-receipt of Notice of a
meeting by, any person entitied to receive Notice shall not invalidate the proceedings at
that meeting.

PROCEEDINGS AT GENERAL MEETINGS

The business of an Annual General Meeting shall be to receive and consider the accounts
of the Company and the reports of the Directors and Auditors (if any), to elect Directors (If
necessary), to elect Auditors (If proposed) and fix their remuneration, to sanction a
dividend (if thought fit so to do) and to transact any other business of which Notice has
been given.

No business shall be transacted at any general meeting, except the adjournment of the
meeting, unless a quorum of Members is Present at the time when the meeting proceeds
to business. Such quorum shall consist of not less than two Members Present who are
the Holders of Ordinary Shares but so that not less than two individuals will constitute the
quorum, provided that if at any time all of the Ordinary Shares are held by one Member
such quorum shall consist of that Member Present.

If within half-an-hour from the tme appointed for the meeting a quorum 1s not Presenl, or
if during the meeting a quorum ceases to be Present, the meeting shall stand adjoumed
o the same day in the next week at the same tme and place or to such other time and
place as the Directors shali determine and, if at such adjourned meeting a quorum 1s not
Present, withuin half-an-hour from the hme appointed for the holding of the meeting those
Members Present shall constitute a quorum,

The chairman (if any) of the Directors shall preside as chairman at every general meeting
of the Company or if there is no such chaiman or, If he shall not be Present within fifteen
minutes after the time appointed for the holding of the meeting or is unwilling to act, the
Directors shall select one of thelr number to be chairman of the meeting

If at any meeting no Director 1s willing to act as chairman or if no Director 1s Present within
fifteen minutes after the lime appointed for holding the meeting, the Members Present
shall choose one of their number to be chairman of the meeting
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The chairman may, and shall if so directed by the meeting, adjoum the meeting from time
to time and from place to place but no business shall be transacled at any adjoumed
meehng other than the business left unfinished at the meetng from which the
adjoumnment took place When a meeting is adjourned for thurty days or more, Notice of
the adjoumed meeting shall be given as in the case of the cnginal meeting. Save as
aforesaid it shall not be necessary to give any Notice of any adjoumed meeting or of the
business to be transacted at an adjourned meeting.

At any general meeling a resolution put to the vote of the meeting shall be decided by a
poll For the avoidance of doubt, no resolution put to the vote of any general meeting shall
be decided on a show of hands

A poll shall be taken in such manner as the chairman directs and the results of each poll
shall be deemed to be the resolution of the meeting at which the poll was taken

In the event of an equality of votes at any general meeting the chairman shall not be
enttled to a second or casting vote

A resolution in writing (including a Special Resolution but excluding a resolution removing
an Auditor) signed by all Members who would be entitled to recetve Notice of and to
attend and vote at a general meeting at which such a resolution would be proposed or by
their duly appointed attorneys shall be as valid and effectual as if it had been passed at a
general meeting of the Company duly convened and held Any such resoluton may
consist of several dacuments in the like form each signed by one or mora of the Members
or their attorneys

VOTES OF MEMBERS

Subject to any special nghts, restnctions or prohibitions as regards voting for the time
being attached to any Shares as may be specified in the terms of i1ssue thereof or these
Articles, every Holder of Ordinary Shares Present at a general mesting shall, on a poll,
have one vote for each Share of which he is the Holder

In the case of joint Holdars of any Share, such persons shall not have the nght of voting
individually in respect of such Share but shali elect one of their number to represent them
and to vote whether personally or by proxy in their name. In default of such election the
person whose name appears first in order in the Register in respect of such Share shall
be the only person entitled to vote in respect thereof.

A Member in respect of whom an order has been made by any court having junsdiction
{whether in the Island of Jersey or elsewhere) in matters conceming legal incapacity or
interdichon may vote, by his atlorney, curator, receiver or other person authorised in that
behalf appointed by that court and any such attorney, curator, receiver or other person
may vote by proxy Evidence to the satisfaction of the Directors of the authonty of such
attorney, curator, receiver or other person may be required by the Directors prior to any
vote being exercised by such attorney, curator, receiver or other person

No Member shall ba entitled to vote at any general meeting unless all calls or other sums
presently payable by fum in respect of Shares in the Company of which he is Holder or
one of the joint Holders have been paid.
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No cbjection shall be raised to the qualficaton of any voter except at the meeting or
adjourned meeting at which the vote objected to 15 given or tendered and every vote nol
disallowed at such meeting shall be valid for all purposes. Any such objecton made in
due time shall be referred to the charman of the meeting whose decision shall be final
and conclusive.

Votes may be given either personally or by proxy

The Directors may, at the expense of the Company, send by post or otherwise to the
Members instruments of proxy (with or without provision for their retum prepaid) for use at
any general meeting or at any separate meeting of the Holders of any class of Shares of
the Company either in blank or nominating 1n the altemative any one or more of the
Directors or any other persons. If for the purpose of any meeting invitations lo appoint as
proxy a person or one or more of a number of persons specdied in the invitahons are
1ssued at the Company's expense they shall be i1ssued to all (and not to some only) of the
Members entitled to be sent a Notice of the meeting and to vote thereat by proxy.

The instrument appointing a proxy shall be m writing in any common form or as approved
by the Directors and shall be under the hand of the appointor or of his attorney duly
authonsed in writing or if the appomntor 1s a corporation either under seal or under the
hand of a duly authonsed officer, attorney or other representative. A proxy need not be a
Member.

The nstrument appointing a proxy and the power of attorney or other authonty (if any)
under which 1t is signed or a notanally certified copy of that power or authonty shall be
deposited at the Office or at such other place as is specified for that purpose by the
Notice convening the meeting not less than forty-eight hours before the time for holding
the meeting or adjourned meeting at which the person named in the instrument proposes
to vote An instrument of proxy which is not deposited in the manner so required shall be
valid only if it is approved by all the other Members who are Present at the meeting

Unless the contrary is stated therean the instrument appointing a proxy shall be as vald
as well for any adjournment of the meeting as for the meeting to which 1t relates

A vote given in accordance with the terms of an instrument of proxy shall be vald
notwithstanding the previous death or insanity of the pnncipal or revocation of the proxy or
of the authority under which the proxy was executed, provided that no Notice in wnting of
such death, insanity or revacation shall have been received by the Company at the Office
before the commencement of the meeting or adjourned meeting at which such vote 1s
cast.

CORPORATE MEMBERS

Any body corporate which i1s a Member may, by resoluton of its directors or other
goverming body, authonse such person as it thinks fit to act as its representative at any
meeting of Members (or of any class of Members) and the person so authonsed shall be
entitied to exercise on behalf of the body corporate which he represents the same powers
as that body corporate could exercise If it were an individual.
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Where a person 1s authonsed to represent a body corporate at a general meeling of the
Company the Directors or the chairman of the meeling may require him to produce a
certified copy of the resolution from which he derives his authonty.

DIRECTORS

The Company may, by Ordinary Resolution, determuine the maximum and mimimum
number of Directors and unless and unbl otherwise so determined and, subject to the
provisions of the Law, the minimum number of Directors shall be two All the Directors at
all imes must be resident in the Urited Kingdom,

A Director need not be a Member but, provided he has notified the Secretary in wnting of
his desire to recelve Notice of general meetings in accordance with Articte 15 4, he shall
be entitled to recewve Notice of any general meeting and, subject fo Article 14, all separate
meetings of the Holders of any class of Shares in the Company Whether or not a Director
1s enhtled to receive such Notice, he may nevertheless attend and speak at any such
meeting.

Notwithstanding any other prowvision of these Articles, no person shall be appointed to be
a Director if he 1s resident outside the United Kingdom

ALTERNATE DIRECTORS

Any Director (other than an alternate Director) may, at his sole discretion and at any tme
and from time to time, appoint any other Director or any other natural person (other than
one disqualified or inehgble by law to act as a director of a company) as an alternate
Director, provided that no person who is resident outside the United Kingdom may be
appointed or continue to act as an alternate Director, to attend and vote in his place at
any meetings of Directors at which he 1s not personally present Each Director shall be at
liberty to appoint under this Arlicle more than one altemate Director provided that only
one such alternate Director may at any one time act on behalf of the Director by whom he
has been appointed

An alternate Direclor, white he holds office as such, shall be entitled to receive Notice
{which need not be in wnting) of all mestings of Directors and of all meetings of
committees of Directors of which his appointor is a member and to attend and to exercise
all the nghts and privileges of tus appointor at all such meetings at which his appointor 1s
not personally present and generally to perform all the functions of his appointor as a
Director in his absence.

An aftemate Director shall ipso facto vacate office if and when he becomes resident
outside the United Kingdom, his appointment expires or the Director who appointad him
ceases to be a Director of the Company or removes the alternate Director from office by
Notice under his hand served upon the Company.

An giternate Director shall be entitled to be paid all traveling and other expenses
reasonably incurred by him in attending mesetings. The remuneration (if any) of an
altemmate Director shall be payable out of the remuneraton payable to the Director
appointing him as may be agreed between them
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Whera a Diractor acts as an alternate Director for another Director he shall be entitled to
vote for such other Director as well as on his own account, but no Director shall at any
meeting be entitied to act as alternate Director for more than one Director

A Dwector who is also appointed an altemate Director shall be considered as two
Direclors for the purpose of making a quorum of Directors when such quorum shall
exceed two,

POWERS OF DIRECTORS

The business of the Company shall be managed by the Directors, who may pay all
expenses incurred In promoting and registenng the Company and may exercise all such
powers of the Company as are not by the Law or these Articles required to be exercised
by the Company in general meeting

The Directors’ powers shall be subject to the provisions of these Articles, to the provisions
of the Law and to such regulations (being not inconsistent with the aforesaid regulations
or provisions) as may be prescnbed by the Company in general meeling but no
regulations made by the Company in general meeting shall invalidate any prior act of the
Directors which would have been vahid if such regulations had not been made.

Subject to the provisions of Article 28, the powers of the Directors shall be exercised only
within the United Kingdom.

The Directors may, by power of attorney, mandate or otherwise, appoint any person to be
the agent of the Company for such purposes and on such conditions as they delermine,
ncluding authonty for the agent to delegate all or any of his powers, provided that the
terms on which any such agent is appointed shall include terms that the appointee shall
exercise any powers conferred upon him by these Adicles within the Urited Kingdom and,
in parhicular, meetings at which such powers are exercised shall be held within the United
Kingdom and any decisions taken and directions given by him shall be taken and given
within the United Kingdom. The provisions of this Article 21 4 are subject to the provisions
of Article 28

DELEGATION OF DIRECTORS’ POWERS

The Directors may delegate any of their powers to committees consisting of such Director
or Directors or such other persons as they think fit. Any commitiee so formed shall in the
exercise of the powers so delegated conform to any regulations that may be impaosed on it
by the Dwrectors.

The meetings and proceedings of any such committee consisting of two or more persons
shall be governed by the provisions of these Aricles regulating the meetings and
proceedings of the Direclars so far as the same are applicable and are not superseded by
any regulations made by the Directors under this Article
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APPOINTMENT OF DIRECTORS

Any Director who 1s resident in the United Kingdom and who is duly holding office prior to
the adoption of these Articles, shall continue to hold office until he resigns or is
disqualified or removed in accordance with the provisions hereof.

The Directors shall have power at any time and from time to tme to appoint any natural
person who is resident in the United Kingdom (other than one disqualified or neligible by
law to act as a dirsctor of a company) to be a Director, either to fill a casual vacancy or as
an addition to the existing Directors, provided that the appointment does not cause the
number of Directors to exceed any number fixed by or in accordance with these Articles
as the maximum number of Directors. Any Director so appointed shall hold office untl he
resigns or is disqualified or removed in accordance with the provisions of these Articles.

The Company may by Ordinary Resolution

(a) appoint any natural person who Is resident in the United Kingdom (other than one
disqualified or inelgible by law to act as a director of a company) as a Director;
and

{b) remove any Director from office

No person shall, unless recommended by the Directors, be appointed a Director at any
general meeting unless, no less than seven and not more than twenty-eight clear days
before the day appointed for the meeting, there has been given to the Secretary Notice by
some Member (not being the person to be proposed) entitled to attend and vole at the
meehng for which such Motice 1s given of his intention to propose such person for
appointment and also Notice signed by the person to be proposed of his willingness to be
appointed.

The Company shall keep or cause {0 be kept a register of particulars with regard to its
Drirectors in the manner required by the Law

RESIGNATION, BISQUALIFICATION AND REMOVAL OF DIRECTORS
The affice of a Directar shall be vacated if the Director-
{a) resigns his office by Notice to the Company,

{b) ceases to be a Director by virtue of any provision of the Law or he becomes
prohibited or disqualffied by law from being a Director;

{c} becomes Bankrupt or makes any arrangement or compaosition with his creditors
generally;

{d) becomes of unsound mind,
(e) subsequent to hus appointment, becomes resident cutside the United Kingdom:;

{f Is removed from office by notice signed by the Holders of three-quarters n
nominal value of the Ordinary Shares, or
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(9) 1s removed from office by Ordinary Resolution passed pursuant to Article 23.3(b)
REMUNERATION AND EXPENSES OF DIRECTORS

The Directors shall be entitled to such remuneration as the Company may by Ordinary
Resolutton determine and, unless the resolution provides otherwise, the remuneration
shall be deemed to accrue from day to day.

The Directors shall be paid out of the funds of the Company for their travelling, hotel and
other expenses properly and necessanly incurred by them in connection with their
attendance at meetings of the Directors or Members or otherwise in connection with the
discharge of their duties.

EXECUTIVE DIRECTORS

The Directors may from time to ttme appoint one or more of their number to the office of
managing director or to any other executive office under the Company on such terms and
for such penods as they may determine Subject to the provisions of Article 28, all powers
of a Director holding executive office shall be exerctsed in the United Kingdom and in
particular any decistons taken and directions given by him shall be taken and given in the
Uruted Kingdom

The appointment of any Director to any executive office shall be subject to termination
he ceases lo be a Director but without prejudice to any claim for damages for breach of
any contract of service between him and the Company

The Directors may entrust to and confer upon a Director holding any executive office any
of the powers exercisable by the Directors upon such terms and conditions and with such
restnctions as they think fit and either collaterally with or to the exclusion of their own
powers and may from time to time revoke, withdraw, alter or vary all or any of such
powers and all powers of a Direclor holding executive office shall be exercised within the
United Kingdom and, in particular, any decisions taken and directions given by him shall
be taken and given within the United Kingdom

DIRECTORS’ INTERESTS

A Director who has, directly or (ndirectly, an interest in a transaction entered into or
proposed to be entered into by the Company or by a subsidiary of the Company which to
a material extent conflicts or may conflict with the interests of the Company and of which
he i1s aware, shall disclose to the Company the nature and extent of his interest

For the purposes of Article 27.1.

(a) the disclosure shall be made at the first meeting of the Directors at which the
transaction is considered after the Director concemed becomes aware of the
circumstances giving rise to his duty 1o make it or, if for any reason he fails lo do
so at such meeling, as soon as practical after the meeting, by Notce in wnting
delivered to the Secretary,
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(b) the Secretary, where the disclosure 1s made to him, shall inform the Directors that
it has been made and shall in any event table the Notice of the disclosure at the
next meeting after it 1s made;

{c) a disclosure to the Company by a Director in accordance with Article 27 1 that he
1s to be regarded as interested in a transaction with a specified person 15 sufficient
disclosure of his interest in any such transaction entered into after the disclosure
1s made, and

{d) any disciosure made at a meeting of the Directors shall be recorded in the
minutes of the meeting

Subject to the provisions of the Law, a Director may hold any other office or place of profit
under the Company (other than the affice of Auditor) in conjunction with tus office of
Director for such penod and on such terms as to tenure of office, remuneration and
otherwise as the Directors may determine.

Subject to the provisions of the Law, and provided that he has disclosed to the Company
the nature and extent of any of his matenal interests in accordance with Aricle 27 1, a
Director notwithstanding his office.

(a) may be a party to or otherwise interested in any transaction or arangement with
the Company ar in which the Company is otherwise intarasted;

(b) may be a directar or other officer of or employed by or a party to any transaciion
ar arrangement with or otherwise interested in any body corporate promoted by
the Company or in which the Company is otherwise interested,

(c) shall not by reason of tis office be accountable to the Company for any benefit
which he derives from any such office or employment or from any such
transaction or arrangemsent or from any interest in any such body corporate and
no such transaction or arangement shall be liable to be avoided on the ground of
any such interest or benefit; and

{d) may act by himself or his firm in a professional capacity for the Company and he
ar his firm sha!l be entitled to remuneration for professional services as If he were
not a Director.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the Directors may regulate their procesdings
as they think fit, save that no meeting of the Directors, including a mesting held by
telephone or other means of communication in accordance with Article 28.8, shall be held
unless the chairman and a majority of the Directors participating therein 1$ present in the
United Kingdom. Any decision reached or resolution passed at any meeting (including a
meeting held by telephone or other means of communtcation in accordance with Article
28.8) where the chairman and/or a majonty of the Direclors participating therein were not
present in the United Kingdom shall be invalid and of no effect
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A Director may at any time and the Secretary shall, at the request of a Director, summon
a meeting of the Directors by giving to each Director and alternate Director not less than
twenty-four hours' Notice of the meeting provided that any meeting may be convened at
shorter Notice and in such manner as each Director or his alternate Director shall approve
and provided further that unless otherwise resolved by the Directors Notices of Directors’
meetings need not be in writing

Questions arising at any meeting shall be determined by a majority of votes.
In the case of an equality of votes the chairman shall not have a second or casting vote

A Director who 1s also an alternate Director shall be entitled o a separate vote for each
Director for whom he acts as alternate in addition to hus own vote

A meeting of the Directors at which a quorum 1s present shall be competent to exercise all
powers and discretions for the time being exercisable by the Directors The quorum
necaessary for the transaction of the business of the Directors may be fixed by the
Directors and unless so fixed at any other number shall be two. For the purposes of this
Article and subject to the provisions of Arlicle 28.7 an altemale Director shall be counted
in a quorum but so that not less than two individuals will constitute the quorum.

A Dwector, notwithstanding his interest, may be counted in the quorum present at any
meeting at which any contract or arrangement in which he is interested is considered and,
provided he has made the disclosure required by Article 27.9, may vote in respect of any
such contract or arrangement except those cancerning his own terms of appointment

Subject to the chairman of the meeting certifying that the chairman and a majonty of the
Directors attending are physically present in the United Kingdom for the duration of the
meeting, if a8 Diractor 1s by any means in communication with one or more other Directors
so that each Director participating in the communication can hear what is said by any
cther of them, each Director so participating 1in the communication 15 deemed to be
present at a meeting with the other Direclors so participating notwithstanding that all the
Directors so participating are not present together in the same place.

The continuing Directors or Director may act notwithstanding any vacancies in their
number bul, if the number of Directors is less than the number fixed as the quorum or
becomes less than the number required by the Law, the continuing Directors or Direclor
may act only for the purpose of filling vacancies or of calling a genesral meeting of the
Campany. If there are no Directars or no Director is able or willing to act then any Member
or the Secretary may summon a general meeting for the purpose of appointing Directors.

The Directors may from time lo time elect from their number, and remove, a chairman
and/or deputy chairman and/or vice-chairman of the board of Directors and determine the
period for which they are to hold office

The chaiman, or in his absence the depuly chaiman, or in s absence the vice-
chaiman, shall preside at all meetings of the Directors but If no such chairman, daputy
chairman or vice-chairman be elected ar if at any meeting the chawman, deputy chairman
or vice-chairman be not present within five minutes after the time appainted for holding
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the same, the Directors present may choose one of their number to be the chairman of
the meeting.

Subject to a majority of the Directors certifytng that they are physically present in the
United Kingdom at the time of signing, a resolution in wnting signed by all the Directors
entitled to receive Notice of a meeting of Directors or of a committee of Directors shall be
valid and effectual as If it had been passed at a meeting of the Directors or of a committee
of Directors duly convened and held and may consist of several documents in ke form
gach signed by one or more Directors, but a resolution signed by an altemate Director
need not also be signed by his appointor and if it is signed by a Director who has
appointed an alternate Director it need not be signed by the alternate Director in that
capacity. No resolution in wnting shall be valid If the majority off the Directors (or alternate
Directors) signing such resclution in wnting do so cuiside the United Kingdom

All acts done bona fide by any meeting of Directors or of a commitiee appomnted by the
Directors or by any person acting as a Director shall, notwithstanding that it is afterwards
discovered that there was some defect in the appointment of any such Director or
committee or person acting as aforesaid or that they or any of them were disqualified or
had vacated office or were not entitled to vote, be as valid as if every such person had
been duly appointed and was qualified and had continued to be a Director or a member of
a commitiee appointed by the Directors and had been entitled to vote

MINUTE BOOK
The Directors shal! cause to be entered in books kept for the purpose:

(a) the minutes of all proceedings at general meetings, class meetings, Directors'
meelings and meatings of committees appointed by the Directors,

(b} all resolutions in writing passed in accordance with these Articles, and

(c) all such other records as are from time to time required by the Law or, in the
opinton of the Directors, by good practice to be minuted or retained in the books of
the Company.

Any minutes of a meeting if purporting to be signed by the chairman of the meeting at
which the proceedings were had or by the chairman of the next succeeding meeting shall
be conclusive evidance of the proceedings.

SECRETARY

Subject to the provisions of the Law, the Secretary shail be appointed by the Direclors for
such term at such remuneratton and upon such condittons as they may think fit and any
Secretary so appointed may be removed by the Directors.

Anything required or authorised to be done by or to the Secretary may, if the office 1s
vacant or there is for any other reason no secretary capable of acting, be done by or to
any assistant or deputy secretary or, if there Is no assistant or deputy secretary capable of
acting, by or to any person authonsed generally or specifically in that behalf by the
Directors.
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The Company shall keep or cause to be kept at the Office a register of particulars with
regard to its Secretary in the manner required by the Law

THE SEAL

The Directors may determine that the Company shall have a Seal. Subject to the Law, if
the Company has a Seal the Directors may determine that it shall also have an official
seal for usa outside of the Island of Jersey and an official seal for sealing secunities
issued by the Company or for sealing documents creating or evidencing secunties so
issued

The Directors shall provide for the safe custody of all seals and no seal shall be used
except by the authonty of a resolutron of the Directors or of a committee of the Directors
authonsed in that behalf by the Directors.

The Directors may from time to time make such regulations as they think fit determining
the persons and the number of such persons who shall sign every instrument to which a
seal is affixed and, untl otherwise so determined, every such instrument shall be signed
by one Director and by the Secretary or by a second Director.

The Company may authonse an agent appointed for the purpose to affix any seal of the
Company to a document to which the Company 15 a party

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by the Directers for the purpose
shall have power to authenticate any documents affecting the constitution of the Company
(including the Memorandum and these Articles), any resolutions passed by the Company
or the Directors and any books, records, documents and accounts relating to the business
of the Company and to cerify copies thereof or extracts therefrom as true copies or
extracts

Where any books, records, documents or accounts of the Company are situated
elsewhere than at the Office the local manager or other Officer or the company having the
custody thereof shall be deemed to be a person appointed by the Directors for the
purposes sel out in Article 32 1

DIVIDENDS

Subject to the provisions of the Law, the Company may by Ordinary Resolution declare
dividends 1in accordance with the respective nghts of the Members but no dwvidend shall
exceed the amount recommended by the Directors

Subject to the provisions of the Law and these Articles, the Directors may if they think fit
from time to ime pay to the Members such intenm dividends as they may determine.

if at any time the share capital of the Company 1s divided into different classes the
Directors may pay such interim dividends in respect of those Shares which confer on the
Holders thereof deferred or non-preferred nghts as well as in respect of those Shares
which confer on the Holders thereof preferential rights with regard to dividend
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Subject to the prowvisions of the Law, the Directors may also pay half-yearly or at cther
suitable intervals to be settled by them any dividend which may be payable at a fixed rate.

Provided the Directors act bona fide they shall not incur any persopal liability to the
Holders of Shares cenferring a preference for any damage that they may suffer by reason
of the payment of an interim dividend on any Shares having defemred or non-preferred
rights

Subject to any particular rights or imitations as to dividend for the time being attached to
any Shares as may be specified In these Anlicles or upon which such Shares may be
issued, all dividends shali be declared apportioned and paid pro rata according to the
amounts paid up on the Shares on which the dividend 1s paid {otherwise than in advance
of calls) provided that if any Share is issued on terms providing that it shall rank for
dividend as if paid up (in whole or in part) or as from a particular date (either past or
future) such Share shall rank for dividend accordingly

The Directors may, before recommending any dividend, set aside such sums as they
think proper as a reserve or reserves which shall at the discretion of the Directors be
applicable for any purpose to which such sums may be properly applied and, pending
such application may, at the like discretion, be employed in the business of the Company
or be invested in such investments as the Directors may from time to time think fit.

The Directors may carry forward to the account of the succeeding year or years any
balance which they do not think fit either to dividend or to place to reserve

A general meehng declanng a dividend may, upon the recommendation of the Directors,
direct that payment of such dividend shall be satisfied wholly or in part by the distnbution
of specific assets and in particular of paid up Shares or debentures of any other company
and the Directors shall give effect to such resolution. Where any difficulty anses in regard
ta the disinbution the Directors may settle the same as they think expedient and in
particular may

(a) issue certificates representing part of a shareholding or fractions of Shares and
may fix the value for distnbution of such specific assets or any part thereof,

{b) detenrmine that cash payment shall be made to any Members on the basis of the
value so fixed in order to adjust the nghts of Members;

(c) vest any specific assets in trustees upon trust for the persons entitled to the
dividend as may seem expedient to the Directors; and

{d) generally make such arrangements for the allotment, acceptance and sale of such
specific assets or cerlificates representing part of a shareholding or frachons of
Shares or any part thereof or otherwise as they think fit.

Any resolution declanng a dividend on the Shares of any class, whether a resolution of
the Company in general meeting or a resolution of the Directors or any resolution of the
Directors for the payment of a fixed dividend on a date prescnbed for the payment
thereof, may specify that the same shall be payable to the persons registered as the
Holders of Shares of the class concemed at the close of business on a particular date
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notwithstanding that it may be a date prior to that on which the resolution i1s passed (or as
the case may be that prescribed for payment of a fixed dividend) and thereupon the
dwvidend shall be payable to them in accordance with their respective holdings so
registered but without prejudice to the nghts inter se in respect of such dividend of
transferors and transferees of any Shares of the relevant class

33.11 The Directors may deduct from any dividend or olher monies payable to any Member on
or in respect of a Share all sums of money (f any) presently payable by him to the
Company on account of calls or otherwise in relation to the Shares of the Company.

33 12 Any dividend or other monies payable in respect of a Share may be paid by cheque or
warrant sent through the post to the registered address of the Member or person entitied
therelo and, in the case of joint Holders, to any one of such joint Holders or to such
person and to such address as the Holder or joint Holders may in wriling direct Every
such cheque or warrant shall be made payable to the order of the person to whom it 15
sent or to such other person as the Holder or joint Holders may in writing direct and
payment of the cheque or warrant shall be a good discharge to the Company. Every such
cheque or warrant shall be sent at the risk of the person entitted to the money
represented thereby.

3313 Al unclaimed dividends may be invested or otherwise made use of by the Directors for
the benefit of the Company untl claimed No dividend shall bear interest as against the
Company.

33 14 Any dwvidend which has remained unclamed for a period of ten years from the date of
declaration thereof shall, if the Directors so resolve, be forfeited and cease to remain
owing by the Company and shall thenceforth belong to the Company absolutely

33.15 All payments of dwvidend or other monies payable in respect of a Share shall be made
subject to the deduction of, or withholding of, or on account of, any taxes, duties,
assessments or governmental charges of whatever nature imposed or levied by or in the
Island of Jersey or the United Kingdom or any political sub-division or authonty therein
having power to tax, where such withholding or deduction is required or permitted by law.
No additional payment will be required to be made in respect of such withholding or
deduction

33.16 In determining amounts payable to Members, a fraction of one cent will be rounded to the
nearest cant with one half of one cent being rounded upwards

34 CAPITALISATION OF PROFITS
The Directors may with the authority of a Special Resolution of the Company:

34.1 subject as hereinafter provided, resolve that it 1s desirable to capitalise any undistributed
profits of the Company (including profits carried and standing to any reserve or reserves)
not required for paying any fixed dividends on any Shares entitled to fixed preferential
dividends with or without further participation in profits or to capitalise any sum camed to
reserve as a result of the sale or revaluation of the assets of the Company (other than
goodwill) or any part thereof or to capialise any sum standing to the credit of the
Company’s share premium account or capital redemption reserve fund,
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appropnate the profits or sum resolved to be capitalised to the Members in the proportion
in which such profits or sum would have been divisible amongst them had the same baen
applicable and had been applied in paying dividends and to apply such profits or sum on
their behalf sither In or towards paying up any amount for the time being unpald on any
Shares held by such Members respectvely or in paying up in full either at par or at such
premium as the said resolutton may provide any unissued Shares or debentures of the
Company such Shares or debentures to be allotted and distnbuted credited as fully paid
up to and amongst such Members in the proportions aforesaid or partly in one way and
partly in the other provided that the share premium account and the capital redemption
reserve fund and any unrealised profils may for the purposes of this Aricle only be
applied in the paying up of unissued Shares to be allotted to Members credited as fully
paid up;

make all appropriations and applications of the profits or sum resolved to be capitahsed
thereby and all alloiments and issues of fully paid Shares or debentures, if any, and
generally shall do all aclts and things required to give effect thereto with full power to the
Directors to make such provision by the issue of certificates representing part of a
sharehoiding or fractions of Shares or by payments in cash or otherwise as they think fitin
the case of Shares or debentures becoming distnbutable in fractions, and

authonse any person to enter on behalf of all the Members entitled to the benefit of such
appropnations and applications into an agreement with the Company providing for the
allotment to them respectively credited as fully paid up of any funher Shares or
debentures to which they may be entitied upon such captalisation and any agreement
made under such authority shall be effeclive and binding on all such Members

ACCOUNTS AND AUDIT

The Company shall keep accounting records which are sufficient to show and explan the
Company's transactions and are such as to.

(a) disclose with reasonable accuracy at any bme the financial position of the
Company at that ime; and

{b) enable the Direclors to ensure that any accounts prepared by the Company
comply with requirements of the Law

The Directors shall prepare accounts of the Company made up to such date in each year
as the Directors shall from time to time determine In accordance with and subject to the
provisions of the Law

No Member shall (as such) have any nght to inspect any accounting records or other
book or document of the Company except as conferred by the Law or authonsed by the
Direclors or by Ordinary Resolution of the Company.

The Directors shall deliver to the Registrar of Companies a copy of the accounts of the
Company signed on behalf of the Directors by one of them together with a copy of the
report therean by the Auditors in accordance with the Law
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The Directors or the Company by Ordinary Resolution shall appoint Auditors for any
penod or penods to examine the accounts of the Company and to report thereon In
accordance with the Law

NOTICES

In the case of joint Holders of a Share, all Notices shall be given to that one of the joint
Holders whose name stands first in the Register in respect of the joint holding and Notice
so given shall be sufficient Notice to all the joint Holders.

A Notice may be given to any person either personally or by sending it by post to him at
his registered address. Where a Notice is sent by posl, service of the Notice shall be
deemed to be effected by properly addressing prepaying and posting a letter containing
the Notice and the Notice shall be deemed lo have been effected one clear day after the
day it was posted

Any Member Present at any meeting of the Company shali for all purposes be deemed to
have received due Nolice of such meeting and, where requisite, of the purposes for which
such meeting was convened

A Noltce may be given by the Company to the persons entitled to a Share In
consequence of the death, bankruptcy or incapacity of a Member by sending or delivering
it in any manner authonsed by these Aricles for the giving of Notice o a Member
addressed to them by name or by the title of representatives of the deceased or trustes of
the Bankrupt or curator of the Member or by any like descriplion at the address if any
supplied for that purpose by the persons claiming to be so entitled Untl such an address
has been supplied, a Notice may be given in any manner in which it might have been
given if the dealh, bankruptcy or incapacity had not occurred. If more than one person
would be enttled to receive a Notice in consequence of the death, bankruptcy or
incapacity of a Member, Notice given to any one of such persons shall be sufficient Notice
to all such persons

Notwithstanding any of the provisions of these Articles, any Notice to be given by the
Company lo a Director or to a Member may be given in any manner agreed in advance by
any such Director or Member

Notwithstanding any of the provisions of these Articles, any Nolice to be given to a Holder
of a Preference Share shall be valid if given in the manner provided in Condition 17.

WINDING UP

Subject to any particular nghts or hmitations for the ime being attached to any Shares as
may be specified in these Articles or upon which such Shares may be issued, if the
Company is wound up, the assets available for distnbution among the Members shall be
appled first in repaying to the Members the amount paid up on their Shares respectvely
and, if such assets shali be more than sufficient to repay to the Members the whole
amount paid up on therr Shares, the balance shall be distributed among the Members in
proportion to the amount which at the time of the commencement of the winding up had
been actually paid up on their Shares respectively.
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37.2

38

38.1

382

Subject lo these Articles, if the Company 1s wound up, the Company may, with the
sanction of a Special Resolution and any other sanction required by the Law, divide the
whole or any part of the assets of the Company among the Members In specie and the
liquidator or, where there I1s no liquidator, the Directors may for that purpose value any
assels and determine how the division shall be carried out as between the Members or
different classes of Members and with the like sanction vest the whole or any part of the
assets In trustees upon such trusts for the benefit of the Members as the liquidator or the
Directors (as the case may be) with the hike sanction determine but no Member shall be
compelled to accept any assets upon which there is & liability

INDEMNITY

In so far as the Law allows, every present or former Officer of the Company shall be
indemnified out of the assets of the Company agamst any loss or liabiity incurred by him
by reason of being or having been such an Officer

The Directors may without sanction of the Company in general meeting authonse the
purchase or maintenance by the Company for any Officer or former Officer of the
Company of any such insurance as |s permitted by the Law in respect of any hability
which would otherwise attach to such Officer or former Officer
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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)
Company No. FC033628

UK Establishment No. BRO18715
The Registrar of Companies hereby certifies that
TULLOW OIL (JERSEY) 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 18th August 2016.
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