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piecedent 1o the regisiration of the said Company and incidental thereio have boen complied
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by virtue of tha pravisions of the “Statutory Declarations Act 1835"
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STATEMENT

OF THE ‘
NOMINAL CAPITAL

Signad

Statewhother Dirptint o Souminy

Cated
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THE NOMINAL CAP{TAL of the above named Company
100

divided into " eanrs ShATES

One Pound each
0f oo , , - rensens €ACH
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{#he Stamp Duly on the Nominal Capital is Ten Shillings for every
£10D or fraction of £100.)
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THE COMPANIES ACTS 1948 ahd“1967 woree=i = e

COMPANY LIMITED BY SHARES

1003825\2. .
Wemoranduni of Apsocintion

OF

ROTORSAN LIMITED. /

s

1. The nans of the Gompany ia " ROTORSAN LIMITED. ™

2. The Registersd 0ffice of the Compony will be
situate in England.

%, Tha objects Lor which the Company is established
are 3= )

{a) (1& To carry on businoss as dntorior Accovators
and as paintexrs and decorators ond decoratiom

exparts in all thoir resprotive hronches; ond a8

artints and deslgnero. ‘

(2& To corry on buginess As pamufaciurans of,

and dealors in, paint, lasquor, vapnish, ensmel,
polish, collyloso, chollac, oizo, pigwenis, com-
ponition, oll, colour, wWox, putty, £l089, white-
waoh, whito loagd, diu%mmw, paper, china,earihon-
wayre, brushes, iron, %in, hollow-mars, furniture,
upholotery, ond aimiler goniln,

(3) To carry on business as puilders, ylumbers,
glazniers, french polishers, moechanical and
eleciricol engineera, motel workors, woodworkers,
peoufacturing chemists ond drugglats, builders?®
and decorators! merchants, and contractors
generally,

ERITISH COMPANY REG\§TRATION AGENTS LTD.
38-40 EEATHERSTOME STREET
. LONDON EC1 -
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(b)

(2)

To ocarry on any other business, whether
subsidiary or not, which can in the opinlon
of the Company be carried on conveniently

. or advantageously in oonnectibdn ' with the

()

(a)

(a)

(2)

{g)

(&)

business of the Company.

To aocquire and undertske upon such terms as
the Company shall.deem expedient the whole
or part of the undertaking,--assets oI
liabilities of any person or body owning
any business within the objects of the
Company, or whome business, or any part of
whose business, may conveniently or adven-—
tageously be combined with the business of
the Company, or any of whose properiy is

suitable for the purposes of the Company.

To surchase, teke on lease, hire or other-
wise moquire and hold any lands, heredita-
ments, buildings, plent, machinery, goods,
chattels, or xreal or personal properiy of
eny kind, or any right or interest therein
or theresver (and whether in possession or
reversion or remainder) which the Company
may think desirale in connection with its
husliness.

To aoquire Ain such menner and upon such
terms a8 the OCompany shall think 11,
gagrat DIro0essas, in rentions, patents,
copyrights, designs or trade merks or any
intarest therein, the noquisition of which
shall sacm beneficial %o the Company.

To oonstruct, alier, remove or replega any
bulldings, ersotions, siruciures, roads,
rallways, ressrvoirs, machinery, pleni, oxr
4o00lg, or works ol any daaorip%iou,'or to
contrihuta o *the oos%s thereof, as mey
seam desirable in the Iinterests of the

Gomp&nya

To onter into porinexrship or eamalgamnate
with any porson or body for the purpose of
carrying on any business or transaction
within the objects of the CGompany, and to
enter Iinte such arrangements Torxr co-~
operation, sharing profits, losses, mutual
assigtance, or other working arrangements
as may seem desirable.

To manmge, develoyp, sell, lease, morigage,
grant licences or rights of, in, or over,
or otherwise turn %o accouni, a&ny property
oy asassts of the Comrany.

[,
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(1)

(3)

(k)

&3

(m)

(n)

(3)

To borrow or ralse money in such eamounts
and menner and upon such terms 8as the
Company shall think fit, end, when thought
desireble, to execute and issue security of
such kind, subject o such conditions, for
such emount, and payable in such place and
manner, and to such person, ags the Company
shall think f£i%, including in the powel
aforesaid (and without prejudice to 1ts
terms) the power to issue as primary, or
collateral, or othex seonrity, debentures,
debenture stock (pempetuel or otherwise),
mortgeges, oharges or seourities over the
whole or any part of i1t assets, present or
future (ineluding uncslled capitel), as the
Company shall think £i%.

Do reoeive loans al interest oy otherwise,
from and %o lend money and give credit to,
and 1o guaranice and peooma or glve securlty
for the periormance of ocontracts by, and
act as Dbankers for, any pe¥son ov onmpeny,
where the so doing may seem advanbegeous or
dasirable in the interests of the Company.

To invest, lend, oF otherwise denl with un-
employed MONLYS, 1n  sueh mannek, and upon
such terms, 85 mBY 08 thought Iii, and to
vary investments.

o agquire 2ad nodd, ooll, mortyegs, ©OF
denl wihth the ohoXos, stock, boads, daebenr-
tures or sseuriiies of or in any other
gompany oF body (whothor &auel Sharas oY
seourlties ve fally ppid or not) whers the
g0 4o3ng may He°m degirable in the interests
of the Gompany.

Po draw, 5000D%, epdonst, 266U, o7 oxecute
promiasory notes, viils of exehonga, vills
of lading, worronis, and  other negotisklo,
yransfersble, oF noxonntile Fnsbranents.

To promole dAY gompany to peguire tho whols
or ony pary of the pasots oF 1isbilities of
this Company, or for dny otlhor DPUTPOER which
ney seenm desira‘bla 4n the latevests of this
Company, ond %o subseribe, meguirs under-
write, or ploce, O ngsist in =0 doing. the
whole or pard of the Sherss OR seourities

of such Company.
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(o)

(p)

(q)

(») T

€))

{t)

{u)

(4)

To pay gratuitiescﬂ-pensions or allowances
on Tetirement to any directors who have
held any other sglaried office or place of
profit with the Company or to their widows
or dependants and to meke contributions to
any fund and to pay premiums for the
purchase or provision of any such gratuity,
pension ox allowance and to promote OF
agssist, financially whether by way of
contributions, donatlons, the payment of
premiums or otherwise, eny fund oxr scheme
for the benefit, wholly or in part, of
directors, ex-direotors, or employees, or
ex-employees, of the Company, oOT their
dependants or reletives, or for charitable
purposes generally.

To remunerate employees and servants of the
Company and others out of or in proportion
to the returns or profits of the Company or
otherwise as the Company shall think £it;
and to promote and glve effect t0 any scheme
or arrangement for sharing profits with
employees, whether involving the issue of
shexres oxr nod.

To psy for any propsrty or assels acquired
by the Compeny by the issue of fully or
partly paid Shares of the Compeny, with or
without any preferred or special rights or
vrivileges, or by the dissue of debhentures
or other securd .os,withor without speoial
rights or priv..eges.

o pay the c¢oota and expenses of or in-
ciderntal to the promotion and establishment
of the Compony,or to contract fox the pay-
nggt of the spme in whole or in part Dy
othera.

To 2id, finonmcislly or otherwise, any
agssoeloation or botdy hoving for an objeot
the prewotion of trade or industry.

0 aot as or through trustees, agents,
zoowatories, manpgers, brokers or sab-
contrantors, ond teo porform the duties of
ony office undertoken by the Company.

mo sell or oibherwise dispose of the under—
toking ond asects of the Company, or any
port thercof,for eny consideration thought
fi%, and in portienler for Shares, deben-

+yras or other securitieso other companies.

A AR gy Sy o 1 G e ST 1 ST

RV

ot .

et Do, A T g e W e T

bk 7

R g i B R Y B o o
? - v :

JFUPTREPRNS

AR W

St R P ALkt rme ey
e el ie s dam o)

ot RAR ARSI R < R T e i £t

e e R s T AR A e i P R S

-—- e a e



(5)

(v) To procurz the Company to be registered or
recognised in any overseas country or
place, and %o exercise any of the objects
or lgowers aforesaid in any part of the
world.

{w) To distribute among the Members any assets
of the Company in specie, but so that no
such distribution which would amount to a
reduction of capital shall be made without
iuc? sanction (if any) as mey be required

Yy law,

(x) To do all such other things as are inciden-
tal or conducive to +the attainment of the
above objects or any of them.

(y) The objects set foxrth in any sub-clause of
this olause shall not, except where the
context so reaquires, be limited or
restrioted by reference to or inference
from any other sub-clause or by the name
of the Company, and nona of such sub-
olauses shall be deemed to bs subsidiary
merely to the first orany other sub-clause,
but the objects specified in each sUDL-
clause shall, except where the context
otherwise roquires be deemed to de wmain
objects of the Company.

4 The 1iability of the lombors is limited.

5, The Shaore OCapitel of +the Company dis £100
divided into Onec hundred Shares of Ono pound ecach.

Subject and without projudice to any gpocial rights
or privileges for the time boing attached to any
speoial olass of issucd sharoes, ony of the shores in
the original capita)l of the 6ompany Lfor +the time
veing unisoued, and eny new Shares from time to tine
oroated, may be iooued with ony proforencd, whothor
in reopoet of dividend or of repsymemt of capitsl,
or both, or with ony other opeoial peivilege or
adventage over ony othor Shoros pravicusly isoued,
or then about to e ismied, snd with any speoisl o
regstricted righta op without omy right of woting or
otherwise, and gonerslly on such ternd and subjeot
to guch conditions ond provisions =o woy from thime
to time be determined by the Compawuy, and 4f ot ony
time the capital of the Company ohell de divided
into Sharcs of differcnt olasnes,the righis atisched
to nny clsss shall mot be warled oxcopd in seoord-
anoe with the orovisions of Clamse 4 of Fart X of
iaglggQQA“ in the Pirst Szhedwlo to the Companles

o .




WE, the several persons whose names, addresses end
descriptions are subscribed, are desirous of belng
formed into a Company 1n pursuance of this Memorandum
of Association, and we respectively agree to teke the
number of Shares in the Capital of the Company set
opposite our respective names.

Names, Addresses and Number of Shares
Descriptions of taken by each
Subscribers. Subscriber,

S

sty
..t«,rg;’

/ ONE

38-40, atherstone Street,
London, E.C.1l.

Company Director.

7

41/(;/;/&?’41 &g
FRANCLS A. DEANW, ONE

38-4;0, Featherstone Streoi,
London, 2,C.1,

Compuny Pirector,

N ve
rennt

e Ao g
e

i

DATED tho ﬁQ& day_ of ngimumaA?}_l97]

WITRERS to the abhove Slgnnin

London, W.C.2.

Coupany Director,
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

Articles of Associntion

~—— OF ——

ROTORSAN LIMITED. {

PRELIMINARY

1. Subject as hereinafter provided, the regulations
in Table "A" ?Part 1) in the First Schedule to the.
Companies Act 1948 shall apply to the Conmpany, and
such Table is hereinafter referred to as Table "A",

2. The Company is registered as a Private Company
within the meaning of Section 28 of the Companies
Act 1948, which is hereinafter referred to as '"the

Act", and accordingly :-

(A) The right to transfer Bhares is restricted
in manney herelhafter provided.

(B) The number of the Members of the Company
(not including persons who are in the
employment of the Company and persons who,
having been formerly in the employment of
the Company, were while in such employment,
and have continued after the determination
of that employment to be, Members of the
Company) 1is 1limited +to fifty. Provided
that where two or more persons hold one or
more Shares in tne Company Jointly, they
shall, for the purpose of this Article,be
treated as a single person.

(C) Any invitatioa to the Public to subscribe
for any Shares or debentures of the Company

is prohibited.

etz e rs
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(8)

(D) The Compsny shall not have power to Zissue
' share warrants to bearer.

SHARES

%, Subject to +the provisions of Clause 2 hereofl
the Shares of the Company shell be alletted by the
Directors to such persons at such times and upon
such terms and conditions and either at a premium
or at par as they think Tit,and with full power to
give %0 any person the call of any Shares either at
par or at a premium during such time and <Tor such
consideration as the Directors think fit.

LIEN

4. The Company shall have a lien on every Share,
whether fully paid or not,and whether registered in
the name of one or more Members, and accordingly in
Clause 11 of Table "A" the words "not being a fully
paid Share"and"other than fully paid Shares" ghall
be omitted;and the words "a single person'" shall he
deleted and the words "sny Member,whether alone or
jointly with other Members" shall be substituted
therefor,

- CALLS ON _SHARES

5. 1In Clause 15 of Table "A" the words "provided

‘that no call shall exceed one-fourth of the nominal

value of the Share or be paysble at less than one
month from the date fixed for the payment of the
last preceding call" shall be omitted.

TRANSFER AND TRANSMISSION COF SHARES

6. In Clause 22 of Table "A" the words "except as
provided by sub-paragreph (4) of paragraph 2 of the
Seventh Schedule to the Act" shall be omitted,

7. The following provision shall have effect and
shall be added after Clause 23 of Table "A", viz:-

23.(A) Any Share may be transferred by a Member
to his or her wife or hustand, descendant,
parent, brother or sister, or to a person who
is already a Member of the Company. Any share
may also be transferred by the person entitled
to transfer the same to the Trustees of the
‘Will of a deceased Member or to a new Trustee
for the purpose of effectuating the appointment
of a new trustee or to the legatee or next~of-
kin of a deceased Member or to s beneficiary
under a trust created by a deceased Member.
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(9)

8. The Directors may in their absolute discretion
and without assiguning any reason therefor degline

to register any transfer of E&hares, whether Fully
paid cr not, not being a tranafer Lo a person who

ig already a Nsmber of the Company or to a traasferee
under Clause 7 hereof., GClause 24 of Table MA" shall
not apply.

CONVERSION OF SHARES INTO STOCK

G, Clauses 40 to 43 inclusive of Table A" ghall
not applye«

GENERAL MEETINGS

10, In Clause 49 of Table "A" the words "one
Member" shall be substituted for the words "two
Members".

PROCEEDINGS AT GENERAL MESTINGS

11l. Two Members present.in person or by proxy shall
form a guornm and Clause 53 of Table "A" ghall be
modified accordingly.

12, One Member present in person or by proxy =ay
demand a poll and Clause 58 of Table "A" ghali be
deemed to be altered and modified accordingly.

13. BSubject to the provisions of the Act a
Resolution in writing signed by all the members for
the time being entitled to receive notice of and to
attend and vote at genéral meetings {(or being
corporations by their duly authorised represen-
tatives) shall be as valid and effective as if the
same had been passed at a general meeting of the
Gompany duly convened and held.

DIRECTORS

1. Clause 75 of Table "A" shall not apply, and
the following Clause shall be gubstituted therefor,
viz -

750 The numxber of Directors shall not be more
then five, but the Company in General Meeting
may reduce or increase this limit. The f£irst
Directors shall be appointed by the Subscribers
to the Memorandum and Articles of Associatlon.

‘
|
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15.

(20)

POWERS /ND DUTIES OF pIRECTORS

Clause 79 of Table "A" shall note apply, And the

following Clause shall bs substituted therefor i~

16.

79. The Directors may at their own discretion
and upon such terms 1in all respects as they
think f£it raise or horroy money for ‘the pur-
poges of the Company's business ant may
mortgage or charge the whole or any art of
the assets and property of the Company present
or future) including its uncalled or unissued
capital, and may issue debentures, debentuyre
gtock, mortgages or othey securities whether
outright or as security for cay debt, liebility
or obligation of the Company or of any third
party.

DFSQUALIFICATIONS OF DIRECTORS

Clause 88 of Table "A" shall not apply,and the

following Clause shall be substituted therefor :-

88, The office of Director shall bhe vacated
if the Divector :-

(A) PFails to obtain his gualification (if any)
within one month from the date of his
appointment or thereafiter ceases at any
time to hold nhis gqualification.

(B) Becomes bankrupt or suspends payment or
compounds with his creditors.

{(C) Becomes prohibited from being a Director
by reason of any Order made under Sectlon
188 of the Companies Act 1948,

(D) Is found 1lunatic or ©becomes of unsound
mind.

(E) 1Is absent from Directors' meetings for six
calendar menths without reasonable excuse
and without the consent of the other

Directors and +they reaoclve that he vacsie
cffice.

(F) Resigns his office by notice in writing to
the Company.
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ROTATION OF DIREGTORS.,

17. In Clause 89 of Table "A"™ the words “all the
Directors shall retire from office" shall be
deleteqd,

PROCEEDINGS OF DIRBUTORS.

18. Clause 106 of Tgble "4" ghg¥l not empply, and
the following Clause shgll Be subgktiivisd therefor:=-

106, A resolution determined on without any
meeting of Directors and evidenced by writing
slgned by all the Directors for the time being
entitled to receive notice of a meeting of
Directors, or all the membere of a Committee,
shall be as valid and sffsctual as a resolution
duly passed at a meeting of the Directors or
of such Committee, as the case may bde.

1NDEMNITY,

19. ZEvery Director, Manasging Director,Agent,Auditor,
Secretary and other O0fficer of the Company shall be
entltled to be indemnified out of the assets of the
Company against all losses or liabilities (including
any such liasbility as is referred to in Section 205
of the Companies Act, 1948) which he may sanctien or
incur in or asbout the execution of his duties of
office or otherwise in relation thereto, and no
Director or other O0fficer shall be liagble for any
loss, damage or misfortune which may happen to or be
incurred by the Company in the execution of the duties
of his office or in relation thereto. This Article
shall only have effect so far as its provisions are
not avoided by the said Section.

ACCOUNTE.

20. In Clause 126 of Table M"A" after the words "157
of the Act" shall be added the words "and Sections 16
to 22 inclusive of the Companies Act 1967".

AUDIT,

21, In Clause 130 of Table "A" the words "162 of the
Act" shall be deleted and the words "1€1l of the Act

and Sections 13 and 14 of the Companies Act 1967" shall
be substituted therefor.

22, The first Secﬁgtary of the Company shall De
FRANCIS ALBERT DEAN.

Ll



Names, Addresses and Descriptiocns of Subscribers.

1s,
38-40, Featherstone Street,
London, E.C.1.

Company Director,.

7
f/péz’? 4 .

FRANCIS A. DEAN,
38-40, Featherstone Street,
London, E.C.1l.

Company Director.

DATED the

WITNESS to the above Signatuy

Company Director.
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_Company is Limited.

CERTIFICATE OF INCORPORATION

e

No. 1003823

I hereby certify that
ROTORSAN LIMITED <+ -,

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Given under my hand at London the JRD- Margiry. 197

A i"«“fWZi/ A
{ Fy Lo KRIEHT )
Assistant Registrar of Companies
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Fumber oft 1003825 [ p: L 1 R J 3
Company, [~ ;‘"éé vl mely ;
Lpany } R @ ’ﬁ\ - Q?,\ﬂf‘ J ?% N
The G mp&mes A-:*Is 1;948 o 1967 o u B
. »‘\": ) — f : ’ :’ t{ ‘\. "‘ﬁir‘%tﬂ | (A J’/f =
COMPANY LIMIT]&D BY ﬁ:HARDS 6;\*’ o
Sperial ﬁkeﬁn!utmu
(Pursuant lo s, 141 (2) of the Companies At 1948)
or
N ROTORSAN LIMITED 7/
LIMITED

Passed 17th August 1971 .

AT an EXTRAORDINARY GENERAL MupRTING of {hie above-nanied
Uompany, duly convened, and held at 9 Cavendish Square,
London W1M. OHP.

on the [7 day of et 197{, the subjoined
SPECIAL RESOLUTION  were (uly passed Viz, t—
PESOLUTION

(i) With the consent of the Department of Trade and=
Industry the mame of the company be changed to
Cornwaolh  Resources (Ve Fh Jea ) Limeted

(ii) That the Memorandum and Articles of Association
be amended by the deletion of the existing
. Memorandum and Articles of Association and the
substitution therefor of the Memorandum and
Articles ammexed hereto.

(iii)-That the share capital of the Company be increased
to £1,000 by the creation of 900 Ordinary Shares of

£1. each ranking pari passu with the existing shares.

SEGNEIULE s s f To bo sigried
by the Chair-
man, 8 Diroe-
tor, .or the
Seceetary of
tho Company,

Nore.—TFo le filed within 1 days after the passing of the Resvlution(s).
Sau scetion 143 (1) end (4) peinted ovorleaf,

'Lhe Sollellory’ Taw Stallovery Socloty, Limited \}_N///
101.102 1Mot Street, 1,0.4: 8 Bueklershury, 1.Co4y 49 Bedlord Raw, W.0.12 16 Hanover Sireet, W.T: 55450 Newhall Streel,

Blomingham, 33 31 Charles Btreot, Lard 'H'T ory -H\-.\ 3 10& 2l .\urih Jahn Street, ‘Il\erpml. - ll’}dulm Im. uim

Streat, Manc|ester, €3 1402 Ihul‘ru\ Cotiely Gluagow 2. T
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» THE COMPANIES ACTS 1948 to 1967.

COMPANY LIMITED BY SHARES

Wemorgmdm of Assoctation
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The obJects for which the Company is established are:-

(1) .To carry on the business of extracting, pumping,
drawing, transporting and purifying and dealing in pet~

~ roleum and other mineral oils and gases.

(2) To further the search for development, production,

. transport, refining and acquisition of solid, liquid and gaseous .

hydro-carhons and other minerals and their products and
" by-products. "

(3) To search for, inspect, examine and explore, work,
take on lease, purchase, or otherwise acquire lands and
places which may seem to the Company capable or possibly
capable of affording a supply of mineral oil and gas, and

to establish, utilise and turn to account pumping stations,

pipelines and other works and conveniences suttable for
the purpose.

.
!

1
.

. t{\"?’u'-n

1? S'Ei' 19?1

%
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The Registered Office of the Company ‘will be situate in England. .

LT LARE

_ The name of the Company is Coracsed ’,e"’-"‘ Sazi2y C’Vwﬂ)ﬁm _) Lo
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(k)

()

(d)

(€)

H

{8 "

(h)

(1)

. (2)

-

To carry on any other business, whether subsidiary or not,
which can in the opinion of the Company be carried on
conveniently or advantageously in connectienwith the business
of the Company.

To acquire and undertake upon such terms as the Compiny

shall deem expedient the whole or part of the undertakiug ,
assets or liabilities of any person or bodly owning any business |
within the objects of the Company, or whose husiness, or’ any
part of whose business, may conveniently or advantageously

be combined with the business of the Company, ox any of whose .

property is suitable for the purposes of the Company.

To purchase, take on lease, hire or otherwise acquire and. -

hold any lands, hereditaments, buildings, plant, machinery,
goods, chattels, or real or personal property of any kind; or
any right or interest therein or thereover (and whether 'in
possession or reversion or remaindexr ) which the Company
may think desirable in connection with its business. '

To acquire in such manner and upon such terms a.é;'i‘the ’

Company shall think fit, secret processes, inventiong, pa’.;jén?s
copyrights, designs or trade marks or any interest the_i-ein,

the acquisition of which shall seem beneficial to the Company. '

Lo ' »
To construct, alter, remove or replace any buildings, erect-

ions, structures, roads, railways, reservoirs, machinery, -
plant, or tools, or works of any description, or to contribute ..
to the costs thereol, as may sgem desirable in the intereg’té ;

of the Company.

Tk

" To enter into partnership or amalgamate with any persoih,ort .

body for the purpose of carrying on any business or tran-

saction within the objects of the Company, and to enter into. .

guch arrongements for co-operation, sharing profits, losges,’

mutual assistance, or other working arrangements as;may..
v .l‘j S . .

geem desirable.

To manage, develop, sell, lease, mortgage, grant licence'?‘s' or .
rights of, in, or over, or otherwise turn to account,’-any

property or assets of the Company. "

apy

To borrow or raise money in such amounts and manne_x:;'anii-

upon such terms as the Company ghall think fit, and, when,

thought desirable, to execute and issue security of such kind,

subject to such conditions, for such amount, and pazable

e
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(k)

iy

(m)

(n)

(0)

(3

in such place and manuer, and to such person, 2s the Company
ghall think fit, including in the power aforesaid (and without
prejudice to its terms) the power to issue as primary, OF
collateral, or other seeurity, debentures, debenture stock
(perpetual or otherwise), mortgages, charges or securities
over the whole or any part of its agsets, present or future
(including uncalled capital), as the Company shall think fit.

To receive loans at interest or otherwise, from and to lend
money and give credit to, and to guarantee and become oY
give security for the performance of contracts by, and act as
bankers for, any person or company, where the so doing may
seem advantageous OT desirable in the interests of the
Company .

To invest, lend, oxr otherwise deal with unemployed moneys,
in such manner, and upon guch terms, as may be thought fit,
and to vary investments. N

To acquire and hold, sell, mortgage, Or deal with the shares,
stock, bonds, debentures oOr gecurities of or in any other
company or body (whether such Shares or securities be fully
paid or not) where the so deing may seem desirable in the
interests of the Company.:

To draw, accept, endorse, igsue, or execute promissoxy
notes, bills of exchange, bills of lading, warrants, and other
negotiabie transferable, or mercantile instruments.

To promote any company to acquire the whole or any part
of the assets or liabilities of this Company, or for any other
purpose which may seem desirable in the interests of this
Company, and to subscribe, acquire, underwrite, or place, or
assist in so doing the wholeor part of the Shares ox securities

of such Company.

To pay gratuities or pensions OT allowances on retirement to
any directors who have held any other galaried office or place

. of profit with the Company or to their widows or dependants

and to make contributions to any fund and to pay premiuma for
the purchase or provision of any guch gratuity, pension or
allowance and to promote or agsist, financially whether by way
of contributions, donations, the payment of premijums of other-
wise, any fund or scheme for the benefit, wholly or in part, of
directors, ex-directors, oI employees, o™ ex-employees, of
the Company, OFf their dependants or relatives, OT for chari~

table purposes generally.

-
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4) ) 1, 4
, .

(p) To remunerate employees and servants of the Company and S
others out of or in proportion to the returns or profits of the 3
Company or otherwise as the Company shall think fit; and to
promote and give effect to any scheme or arrangement for 4
sharing profits with employees, whether involving the issue '

- of ghares or not. )

(q) To pay for any property oz assets acquired by the Company by
the issue of fully or parily paid Shares of the Company, with k l
or without any preferred or special rights or privileges, ox
by the issue of debentures ox other securities, with or without
special rights or privileges.

B

(1) Topay the costs and expenses of or incidental to the promotion
and establishment of the Company, or to contract for the
payment of the same in whole cr in part by others.

5 3 L e

(s) To aid, financially or otherwise, any association or body
having for an object the promotion of trade or industry.

(t) . Toactasor through trustees, agents, gecretaries, managers,
brokers or sub-contractors, and to perform the duties of any
oftice undertaken by the Company.

gty WAL RGN m ke e s we WIS

(w) To sell or othexrwise dispose of the undertaking and assets of o
the Company, or any part thereof, for any consideration’
thought fit, and in particular for Shares, debentures or other:
securities of other companies. :

'\ To procure the Company to be registered or recogrﬁsed in any
overseas country or place, and to exercise any of the objects
_OT powers aforesaid in any part of the world.

(W) " o distribute among the Members any aggets of the Cornpany
in specie, but so that no such distribution which would amount
to a reduction of capital shall be made without such sanction

(if any) as may be required by law.

(x) To do all such other things as are incidental or conducive to
the attainment of the above objects or any of them.,

. . -
R Ko o R 0 e 0 i b e Tl i e e R b e 1k "o T B e 48 mmimrier—

) The objects set forth in any sub-clause of this clause shall not
except where the context so requires, be limited or restricted
by reference to or inference from any other sub-clause or by
the name of the Company, and none of such sub-clauses shall
be deemed to be suksidiary merely to the fiyst or any other
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in each sub~clauvse ghall,

gub-clause, but the objects specified
requires be deemed to be

except where the context otherwise
main objects of the Company.

4, The liability of the Members i{s limited.

al of the Company is £1,000 divided into One

thousand Shares of One pound each. Subject and without prejudice to
any special rights or privileges for the time being attached to any
special class of issued shares any of the ghares in the original capital
of the Company for the time being unissued, and any new Shares from

time to time created, may be issued with any preference, whether in
respect of dividend or of repayment of capital, or both, or with any
other Shares previously

other special privilege or advantage over any

{gsued, or then about to be issued, and with any gpecial or restricted
rights or without any right of voting or otherwise, and generally on
such terms and subject to such conditions and provisions as may
from time to time be deterpined by the Company, and if at any time
the capital of the Company shall be divided into Shares of different
classes, the rights attached to any class shall not be varied except
in accordance with the provisions of Clause 4 of Part I of Table A"

in the First Schedule to the Companies Act 1948.

5. The Share Capit

e
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

@\rt‘u:leﬁ of Agsocindion

——t OF e
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PRELIMINARY

1. Subject ‘as hereinafter provided, the regulations in Table AT
(Part I) in the First Schedule to the Companies Act 1948 shall apply
to the Company, and such Table is hereinafter referred to as Table

"A!l‘

as a Private Company within the

2. The Company is registered
es Act 1948, which is hereinafter

meaning of Section 28 of the Compani
referred to as rthe Act", and accordingly :-

(A) The right fo transfer Shares is restricted in manner
hereinafter provided.

(B) The number
including pers
Company and pers
employment of the
ment, and have continued afte

ons who are in the employment of the
ons who, having been formerly in the
Company ,were while in such employ=~
r the determination of that

employment to be, Members of the Company) is limited
to fifty. _Provided that where two or more Persons hold

one or more Shares in the Company jointly, they shall,

for the purpose of this Articl
person. :

of the Members of the Company (not

e, be treated as a single

o
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(C) Aay invitation to the Public to subscribe for any Shares
" or debentures of the Company is prohibited.

(D) The Company shall not have power to issue share
warrants fo bearer,

SHARES

3. Subject to the provisions of Clause 2 hereof the Shares of the’
Company shall be allotted by the Directors to such persons at such
tirnes and upon such terms and conditions and either at a premium or
at par as they think fit, and with full power to give to any person the
call of any Shares either at par or at a premium during such time and
for such consideration as the Directors think fit.

LIEN

4, The Company shall have a lien on every Share whether fully
paid or not, and whether registered in the name of one or more
Members, and accordingly in Clause 11 of Table "A" the woxds "not
being a fully paid Share" and "other than fully paid Shares' ghall be
omitted; and the words "a single person!! shall be deleted and the
words "any Member, whether alone or jointly with other Members"
shall be substituted therefor.

CALLS ON SHARES

5. . In Clauge 15 of Table "A" the words "provided that no call

shall ‘exceed one-fourth of the nominal value of the Share or he payable
at less than one month from the date fixed for the payment of the last
preceding call' ghall be omitted. ‘

TRANSFER AND TRANSMISSION OF SHARES

6. In Clange 2% of Table "A" the words "except as provided by
sub-paragraph (4) of paragraph 2 of the Seventh Schedule to the Act"

shall be omitted.

7. The following provision shall have effect and shall be added
after Clause 23 of Table VA", viz :-

23,(A) Any Share may be transferred by a Member to his or
her wife or husband, descendant, parent, brother or sister, or
to a person who is already a Member of the Company. Any
share may also be transferred by the person entitled to
transfer the same to the Trustees of the Will of a deceased
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(9)

Member or to a new Trustee for the purpose of effectuating the
appointment of a new trustee or to the legatee or next-of-kin of
a deceased Memuer or to a beneficiary under a trust created
by a deceased Member.

8. The Directors may in their absolute discretion and without !

assigning any reason therefor decline to register any transfer of Shares,
whether fully paid or not, not being a transfer to a person who is already
a Member of the Company or to & transferee under Clause 7 hereof.
Clause 24 of Table "A" shall not apply.

CONVERSION OF SHARES INTQ STOCK
9. Clauses 40 to 43 inclusive of Table nA M ghall not apply.

GENERAL MEETINGS . L .
o |

10, In Clause 49 of Table AT the‘ words "dné Megnber" shall be
substituted for the words "two Members'. N

PROCEEDINGS AT GENEMEETING_S__

11. Two Members present in person or by proxy shall form a quorum
and Clause 53 of Table "A" shall be modified accordingly.. '

12. One Member present in person or by proxy may demand a poll
and Clause 58 of Table nA Ut shall be deemed {o be altered and modified

accordingly.

13. Subject to the provisions of the Act a2 Resolution in writing signed
by all the members for the time being entitled to receive notice of and
to attend and vote at general meetings (or being corporations by ‘heir
duly authorised representatives) shall be as valid and effective as if

the same had been passed at a general meeting of the Company duly
convened and held.

13. (a)" Any corporation which is a member of the Company majy
by written authority or telex or telegram of any director authorise
such person as it thinks fit to act as its representative at any
meeting of the Company or of any class of members of the

_Company, and the person s0 authorised shall be entitled to exer—
cise the same powers on behalf of the corporation which he
represents as that corporation could exercise if it were an
individual member of the Company.

——— A Cm W N
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b DIRECTORS .
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%‘ 14, Clause 75 of Table A" shall not apply, and the follewjng Clause-

shall be substituted therefor, viz:~

.

75.  The number of the Divectors shall not be more than five,
but the Company in General Meeting may reduce or increase ‘
this 1limit. The first Directors shall be appointed by the '
Subscribers to the Memorandum and Articles of Association. .

o % ATy
RPN P A

- POWERS AND DUTIES OF DIRECTORS

15,  Clause 79 of Table "A" shall not apply, and the following Clause '
shall be substituted therefor:- )

79. The Directors may at their own discretion and upon such
terms in all respects as they think fit raise or borrow money

for the purposes of the Company's business and may mortgage

or charge the whole or any part of the assets and property of

the Company (present or future) including its uncalled or unissued
capital and may issue debentures, debenture stock, mortgages

or other securities whether cutright pr as security for any debt,
liability or cbligation of the Company or of any third party. )

e e o ke Am e T K Sy tie pm s W

gl sl g
.

DISQUALIFICATIONS OF DIRECTORS

e T A >

16, Clauge 88 of Table "A" shall not apply, and the following Clatse ' |
shall be substituted therefor:- ,‘
N 4
,
. 88. The office of Director shall be vacated if the Director:- i
(s . ' : N E
(A}  Fails to obtain his qualification (if any) within one month il
from the date of his appointment or thereafter ceases at L 5:
" any time to hold his qualification. . %y
i3
. , L
(B) Beécomes bankrupt or suspends payment oxr compounds 1 .
with his creditors. h
| '(C) Becomes prohibited from being a Director by reason of
%1: o & any Order made under Section 188 of the Companies Act
i ; 1948, :
'
o

(D) Is found lunatic or becomes of vnsound mind.

S5

T e B

(E) Is absent from Directors' meetings for six calendar
months without reasonable excuse and without the consent
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of the other Directors and they resolve that he vacate
office.

(F) Resigns r'.; office by notice in writing to the Compay.

ROTATION OF DIRECTORS

s S AT ik A P

17, InClause 89 of Table "AV the words "4l} tho.Directors ghall
retire from office™ shall be deleted. ‘ .

PROCEEDINGS OF DIRECTORS

13, Ciause 106 of Table "'A" shall not apply, and the following 'Clause g
shall be substituted therefor:- ' ’ .

106. A rvesolution determined on without any meeting of
Directors and evidenced by writing signed by all the Directors
for the time being entitled to receive notice of a meeting of
Directors, or all the members of 2 Committee, shali be as
valid and effectual as a resolution duly passed at a meeting of
the Directors or of such Committee, as the case may be,

INDEMNITY

19. FEvery Director, Managing Director, Agent, Auditor, Secretary
and other Officer of the Company shall be entitled to be indemnified out
of the assets of the Company against all losses or lisbilities (including
any such ligbility as is referred to in Section 205 of the Companies Act, .
1948) which he may sanction or incur ‘in or about the execution of his

duties of office or otherwise in relation thereto, and no Director or

other Officer shall be liable for any loss, damage Or misfortune which

may happen to or be incurred by the Company in the execution of the duties

of his office or in relation thereto, This Article shall'only have effect

so far as its provisions are not avoided by the said Section.

ACCOUNTS

20, In Clause 126 of Table nAT after the words 157 of the Act' shall
be added the words "and Sections 16 to 22 inclusive of the Companies
Act 1967, .

AUDIT

91, In Clause 130 of Table "A' the words "'162 of the Act' shall be ,
deleted and-the words .61 of the Act and Sections 13 and 14 of the
Companies Act 1967" shall be substituted therefor.
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CERTIFICATE GF INCORPORATION
ON CHANGE OF NAME
No. 103825 /

| hereby certifv that

having by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

CORIMALY, RESOURCES (NORTH S2A) LIHITHD

Given under my hand at London the ‘Sth Septeuber 1971

S

(F. L. KNIGNT)

Assistant Registrar of Companies

C.172
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@Q' COMPANY LIMITED BY SHARES

] Speeial Regolution

(Pursugnt to 8. 141 (2) of the Companies Aet 1948)

or
L o COLFWALL, TREOUGE: (FI0LTH. 4548)

o 1: ‘ o

2 :
5 , & 0 LIMITED
P Passed  4gt Jone, 10 7%

5 ' AT an EXTRAORDINARY GENERAL MerTING of the above-named
L

Company, duly convened, and held at 194 Cavendish Squard,

R . LOWDUW, W.l.
| o
’: ! ’ on the first day of June, , 197% the suhjoined
i SPECIAL RESOLUTION duly passed, viz, :—
i .
: RESOLUTION
P
L That with the consent ‘of the Department
b I 2 . ’
P . of Trads and Industry the name of the
P _ ‘ : ‘
i f = - Company be changed to Rand Resources
e . . ) (Noxth Sea) Limited.
L@
s I ﬂ\\.
Ly
2 ¥ >
S f :
; ?
: A
o )[\/ To be signed
o f * by the Chair-
. . mat, = Direc.
: . o tor, or the
@ : %W Scorctary of
L the Company.

Hore.—T'o be filed within 15 doys after the possing of the Rosolution(s).
Seo scotion 143 (1) and (4} printed ovorlenf,

Wllstied Ly Tho Solicliors” Taw slutlonery Suctely, Thwited, Oyes liouse, reamn Bulldivgs, Tetter Tane,
}:9:1111%3% mi?ﬂf!l.} g "mn?l' At Birmingham, Cardiff, Liverpool, Mancheiter nnd Glhsgow, 11051 7,24-2-M

Companiea 7

o
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CERTIFICATE OF INCORPORATIORN

ON CHANGE OF NAME

| No. 1003825 // /17L

[ hereby.certify that

.- [N o R ~ e
_A?L_’.-@.,WW.H—._.A_. et i o e St B o B Y vn 4 = =
B - s

CORNWALL RESOURCED (NORTH SEA} LIMITED

§'~
A
',‘é N having by special resolution and with the approval of the Secretary of State changed
j} its name, is now incotporated under the name of
e '
e,
1 RAND RESOURCES (NORTH SEA) LIMITED
i Given under my hand aL London thepy gt Kizhust 1973
i
1
AT :
. ™
N
{
i - .
o Noy?
i (18 TAYLOR)
| p ‘ ’ Assistant Registrar of Companies

[
>
o
(X
o) .
.
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$1o, 1003825 Z {o ~THE COMPANIES ACTS 1945 to 1967.
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COMPANY LIMITED BY SHARES

L
n 3
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LR

fHlemorandum

AND /

Articles of Aggoriation

OF

RAND RESOURCES (NORTH SEA) LIMITED \/

Tncorporated the %rd day of March 197l

Reprinted as in force June 1974

Heald and Nickinson,
Solicitors,

48 Bedford Square,
London, WC1B 3DS




THE COMPANIES ACTS 1948 to 1967,

COMPANY LIMITED BY SHARES.

M pmovandum of Associaiion

OF
RAND RESOURCES (NORTH SEA) LIMITED

(is sltered by Specisl Resolution passed on the 17th
day of August 1971)

4. The name of the Company is "Rand Resources
(North Ses) Limited". -

2. The Registered Office of the 'Company will be
situate in Englend.

%2, The objects for which the Company is established
are t~- -

(a) (1) To carry on the business of extracting, _
pumping, drawing, transporting and purifying
snd dealing in petroleum and obher mineral
oils and gases. " ﬂq

(2) To further the sesrch for developmer.,

production, transport, refining and acquisi- 9 ﬁwj

tion of solid,.liquid snd gaseous hydro-
carbons and other minerals end their products
and by-products. '

(3) To search for, inspect, examine and
explore, work, take on lease, purchase, or
otherwise acquire lands end places which may
seem to the Company capable or possibly
capable of affording a supply of mineral oil
and ges, and to establish, ubtilise and turn
to account pumping stations, pipelines snd
other works snd conveniences suitable for
the purpose.

By Special Regolution passed on the 17th day of August,1971
the nume of the Compeany was changed from "ROTORSAN LIMITED"
and again changed by Special Resolution passed on the 1st day
of June 1973, from CORNWALL RESOURCES (NORTH SEA) LIMITED,




(e)

(e)

(£)

(g

(h)

(1)

Tg carry on any other pusiness, whether
subsidiary or not, whicn can in The opinion 3
of the Company be carried on conveniently or '
advansagecusly in connection with the business
of the Company.

To acauire and undertake upon such terms as the
Company shall deem expedient the whole or part o
of the undertaking, assets or ligbilities of S
any person or body owning any business within o I
the objects of the Company, or whose business, "
or any part of whose business, may conveniently s
or advantageously be combined with the business
of the Company, or any of whose property is o
suitable for the purpcses of the Company. B

To purchase, take on lease, hire or otherwise T
acquire and hold any lands, hereditaments, :
buildirgs, plant, machinery, goods, chattels, o
or real or personal property of any kind, or oo
any right or interest therein or thereover 3
(and whether in possession or reversion or e
remairder) which the Company may think desir-
able in connection with its business.

I*ﬂ«f%?ﬂ:~v e
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To acquire in such menner and upon such terms

as the Company shall think fit, secret processes,
inventions, patents copyrights, designs or trade:-
marks or any interest therein, the acquisition

of which shall seem beneficial to the Company. G

To construct, remove or replace any buildings,
erections, structures, roads, railways, reser-
voirs, machinery, plant, or tools, or works of -
any description, or to contribute Lo the costs o

thereof, as may seem desirable in the interests
of the Company.

To enter into partnership or amalgamate with
any person or body for the purpose of carrying .
on any business or transaction within the ob- -
jects of the Company, and %o enter into such 7
arrangements for co-operaticn, sharing prefits, . -
losses, mutual assistance, or other working
arrangemerts as may seem desirable.

e A o e S e e

e

.
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To manage, develop, sell, lease, mortgage,
grant licences or rights of, in, or over, or
otherwise turn to account, any property or
assets of the Company.

v

N oot

To borrow or raise money in such amounts and
manner and upon such terms gs the Company
shall think fit, and, when thought desirable,
To execubte and issue security of such kind,
subject to such conditions, for such amount,
and payable in such place and marmer, and %o

e s

(k)

(1)

(m)

(n)

(o)
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(x)

(1

(m)

(n)

(o)

such person, as the Company shall think fit,
including in the power aforesaid (and without
prejudice to ils terms) the power to issue as
primary, or collateral, or other securiiy,
debentures, deventure stock (perpetual or
otherwise), mortgages, charges or securities
over the whole or any part of its assets,
present or future (including uncalled capital),
as the Company shall think fit.

To veceive loans at interest or otherwise,
from and to lend money and give credit tc, and
to grarantee and become or give security for
the performance of contracts by, and act as
bankers for, any person or coumpany, where the
so doing may seem advantageous Or desirable in
the interests of the Company. :

To invest, lend, or otherwise deal with un-
employed moneys, in such manner, and upon
such terms, as may te thought fit, and to
vary investments.

To acquire and hold, sell, mortgage, Or deal
with the shares, stock, bonds, debentures, Or
securities of or in any other company or body
(whether such Shares or securities be filly
paid or not) where the so doing may seem’ desir-
oble in the interests of the Company.

To draw, accept, endorse, issue, or execute
promissory notes, bills of exchange, bills of
lading, warrants, and other negotiable trans-
ferable, or mercantile instruments.

Mo promote any company to acquire the whole
or any part of the assets or lisbilities of
this Company, or for any other purpose which
may seem desirable in ‘the interests of this
Company, and to subscribe, acquire, under-
write, or place, or assist in so dcing the
whole or part of the Shares or securities of
such Company.

To pay gratuities or pensions or allowances
on retirement to any directors who have heid
any other salaried office or place of profit
with the Company or to their widows or depen-
dants and to make contrioutions to any fund
and to pay premiums for the purchase or pro-~
vision of any such gratuity, pension or allow-
ance and to promote or assist, financially
whether by way of contributions,donations,
the payment of premiums oOr otherwise, any
fund or scheme for the benefit, wholly or

in part, of directors, ex-directors, or em-
ployees, or ex-employees, of Ghe Company, oI
their dependants or relatives, or for chari-
table purposes generally.




(p)

(a)

(r)

(s)

(%)

(w)

(v)

(w)

(x)

(y)

Po pemunerate employees and seryants 9§.the
Company and others out of or in pProporslion
to the returms or profits of the Company or
otherwise as the Company shall think fitj;
and to promote and give effect o any scheme
or arrangement for sharing profits w;th
employees, whether involving the issue of
shares or not.

Po pay for amy property or assets acquired
by the Company by the issue of fully or
partly paid Shares of the Gompany,*wlth or
without any preferred or specigl rights or
privileges,or by the issue of debentures or
other securities, with or without special
rights or privileges.

To pay the costs and expenses of or incid-
ental tov the promotion and establishment of
the Company, or to contract for the payment
of the same in whole or in part by others.

To aid, financially or otherwise, any asso-
ciation or body having for an object the
promotion of trade or industry.

To act as or through trustees, agents,
secretaries, managers, brokers or sub-
contractors, and to perform the duties of
any office undertaken by the Company.

To sell or otherwise dispose of the under-
taking and assets of the Company, or any
part therecf, for any consideration thought
fit, and iu particular for Shares, debentures
or other securities of other compsries.

To procure the Company to Le registered ox
recognised in any overseas country or place,
and to exercise any of the objects or powers
aforesaid in any pgrt of the world.

To digtribute among the Members any assets
of the Company in specie, but so that no

such distribution which would amount to a
reduction of capital shall be made without

such sanction (if any) as may be required
by law.

To do all such other things as are incid-
ental or conducive to the attainment of the
above objects or any of them.

The objects set forth in any sub-clause of
this clause shall not except where the con-
text so requires, be limited or restricted
by reference %o or inference from any other

e
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sub-glause or by the name of the Company,
ard none of such sub-glauses shall be
deemed to be subsidiary merely to the
first or any other sub-clause, but tha
objects specified in each sub-clause
shall, except where the context other-
wise requires be desmed to be main cb-
jects of the Company.

4. The liability of the Membsrs is limited.

divided into One Hundred Shares of One Found each.
Subject and without prejudice to any special righbs

or privileges for the time being attached to any
special clags of issued shares any of the shares in

the original capital of the Company for the tinme

being unissued, and any new Shares from time Lo time
crested, may be issued with any preference, whether.

in respect of dividend or of repayment of capital,or
both, or with any other special privilege or advantege
over eny other Shares .previously issued, -or then about
to be issued, and with any special ox restricted rights
or without any right of vobting or otherwise, and gener-
ally on such herms and subject to such conditions and
provisions as may from time %o time be determined by
the Company, and if at any time the capital of the
Company shall be divided .nto Shares of different
classes, the rights attachzd to any class shall not

be varied except in accordance with the provisions .of
Clause 4 of Part I of Table "A" in the First Schedule
o the Companies Act 1948.

5, The Share Cspital of the Company is £100 \////

P4 By Resolution of the Gompeny passed on the 17th
day of August, %971 the capital of the Company
was increased to &£1,000 divided intc 1,000
Ordinary Shares of &1 each.
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~in Table "A"

THE COMFPANIEE ACTS 1948 to 1967,

COMPANY LIMITED BY SHARES,

Articles of Asmsocistion

QF

RAND RESQURCES (NORTH SEA) LIMITED

(Adopted by Special .Resolution passed on the 17th day of
August, 1971) , .

PRELIMINARY

1. Subject as hereinafter provided, the regulations

?Part I) in the First Schedule to the Companies
Act 1948 shall apply to the Company, and such Table is
hereinafter referred to as Table "AU, ,

2. The Company is registered as a Private Company
within the meaning of Section 28 of the Companies Act 1948,
which is hereinafter referr:d to as "the Act" and
accordingly :-

(A) The right to tra: sfer Shares is restricted
in manner hereinafter provided.

(B) The number of the Members of the Company
(not ircluding persons who are in the
employment of the Company and persons who
Laving been formerly in the. employment of
the Company., were while in such employment,
and have continued after the determination
of that employment to be, Members of the
Company) is limited to fifty. Provided
thas where two or more persons hold one
or more Shares in the Company jointly,
they shall, for the purpose of this
Article, be treated as a single person.
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Member or to a new Trustee for the - ,
purpose of effectuating the a@po;nt¢ L
' ment of a new trustee or to the S
legates or next-of~kin of a deceased R
Member or to a beneficiary under a U
trust created by & deceased Member. ",

8. The Directors may in their absolute )
discretion and without assigning any reason
therefor decline to register any transifer of
Shares, whevher fully paid or not, not heing &
tpansfer to a person who is already a Mermber
of the Company or to a transferee under tlause 7
nercof. Clause 24 of Table "A" shall not apply.

CONVERSION OF SHARES INTO STQCK

9. GClauses 40 to 4% inclusive of Table "A"
shall not apply.

GENERAL MEETINGS

10. In Clause 49 of Table "A" the words
"one Member" shall be substituted for the words
"two Members'.

PROCEEDINGS AT GENERAL MEETINGS -

11, Two Members present in person or by proxy‘ mg ﬂ%
shall form a quorum and Clause 5% of Table "A" shall @' . S
be modified accordingly.

12, One Member present in person or by proxy"
mey demand a poll and Clause 58 of Table "A" shall
be deemed to be altered and modified accordingly.

oo

. 1%3.  Bubject to the provisions of the Act a .
-Resolution in writing signed by all the members for 9

the time being entitled to receive notice of and to,ﬂ*)‘

. attend andg vote at general meetings (or being co:~
porations by their duly authorised representativéS)?rﬁw‘ ¥

shall be as valid and effective as if the same had - & %

been passed at a general meeting of the Company v i

duly convened and held.

1% (A) Any corpcration which is a member
of the Company may by written authority
or telex or telegram of any director s
authorise such person as it thinks fit L
to act as its representative at any meet- ¢. . 4
ing of the Company or of any cluss of o

members of the Compuny, and the person N
so authorised shall be entitled to exer- =~ o
cise the same powers on behalf of the - &
corporation which he represents as that N

corPor?tion could exercise if it were <
an individual member of the Company. ‘




DIRECTORS @i

44. Clause 75 of Table “A" shall not apply,
and the following Clause shall be subgbituted
therefor, viz -

75. The number of the Directors shall not be
more then five, but the Company in General
Meeting may reduce or increase this limit.

The first Directors shall be appointed by the
Subscribers to the Memorandum and Articles of
Association.

POWERS AND DUTIES OF DIRECTORS

< il o
AT
4

15. Clause 79 of Table "A" shall not apply,
B and the following Clause shall be substituted
) therefor :-

| 79, The Directors may at their own discretion
E and upon such terms in all respects as they
think fit raise or borrow money for the purposes
of the Company's business and may moritgage or
charge the whole or any art of the assets and

_ property of the Company present or future) in-
K cluding its uncalled or unisgued capital and may
issue debentures, debenture stock, mortgeges oOr
other securities whether oubright or as security
for any debt, 1liability or obligation of the
Company or of any third party.

DISQUALIFIOATIONSCE‘DIREGTORS

o
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16. Clause 88 of Tgble "A" shull not apply, and
the following Clause shall be substituted therefor -

i TP NGl Y
e
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88. The office of Director shell be wvacated if
the Dirvectbom :-

(o) Fails to obtain his qualification (if any)
within one month from the date of his
appointment or thereafter ceases at any
time to hold his qualification.

(B) Becomes bankrupt or guspends payment or
compounds with his creditors.

(¢) Becomes prohibited from being a Director
by reason of any Order made under Section
188 of the Compenies Act 1048.

‘ (D) Tg found lunatic or becomes of unsound
g mind. .

() Is absent from Directors' meetings for
six calendar months without reasonable
excuse and without the consent of the :
other Directors and they resolve That 5
he vacate office.

] AT
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(P) Regigns his office by notice in writing
to the Company,

RCTATTON OF DIRECTORS

17. In Clause 89 of Table "A" the words "all
the Directors shall retire from office" shall be
deleted.

PROCEEDINGS OF DIRECTORS

18. Clause 106 of Table "A" shall not apply,
and the following Clause shall be substituted
therefor :-

106, A resolution determined on without any
meeting of Directors and evidenced by writing
signed by all the Dirvectors for the time being
entitled to receive notice of a meeting of
Directors, or all the members of a Committee,
shall be as valid end effectual as a resolu-
tion duly passed at a meeting of the Directors
or of such Committee, as the case may be.

INDEMNITY

19. Every Director, Managing Director, Agent,
Auditor, Secretary and other Officer of the Company
shall be entitled to be indemnified out of the
assets of the Company against all losses or liabil-
ities ( (including any such ligbility as is referred
to in Section 205 of the Compenies Act, 1948) which
he may sanction or incur in or sbout the execubion
of his duties of office or otherwise in relation
thereto, and no Director or other Officer shall be
ligble foxr any loss, damage or misfortune which may
happen to or be incurred by the Company in the
execution of the duties of his office or in relation
thereto. This Article shall only have effect so
far as its provisions are not avoided by the said
Section.

ACCOUNTS

20. In Clause 126 of Table "A" after the words
"157 of the Act" shall be added the words "and Sections
16 to 22 inclusive of the Companies Act 1967" .,

AUDIT

21. In Clause 130 of Table "A" the words "“162
of the Act” shall be deleted snd the words "161 of
the Act and SBections 13 and 14 of the Companies Act
1967" shall be substituted therefor.

SEAT

22. The Company may exercise all the powers
given by Section 35 of the Companies Act 1948 subject
o the regulations of the Company for *he time being
and the Company may have an official seal for uge
abroad.
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* Number uf} 1503825 i N

Company | i
The CoLpanies Aets 1948 lo 1967

COMPANY LIMITED BY SIARES s

Sypecial Regolution

(Pursusut to 5, 141 (2) of the Companies Act 1948)

OF

¥

RAND RESOURCES (NORTH SEA) LIMITED - /

-.LIMITED

x /

Passed September 21 , 19 76.

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at Third Tloor, Bentall -

. Building, W44 Seventh Aveaue, SW, Calgary, Alberta,
. Canada

on the 21st  day of  September , 1975 the snbjoined
SPECIATL RESOLUTION was duly passed, viz. :—

RESOLUTION

That the name of the company be changed from Rand
Resources (Noxrth Sea) Limited to/Stonehenge
Limited.

Resources (Norith Sea

QOEW

ey
-7
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ffﬂ"t - ;,ﬁ
A K /47 B o N b
; LA Lo be signed
S’Lg‘yaiy ﬁ,r" ¥ y‘/ """""""" by the Chnir- W(’Qj‘
/ man, & Diree.
Fi tar, Tor the C,'\ U'\JW
LHAL AN Seerelary  of

{he Company, :i U C

Norr—To bo filed within 16 deys aftor the possing of tho Resolution(s). q oz <
See scetion, 143 (15 wnd (4) printed overleaf, U\‘\—:"_f FT:)

Oyoz 1l isting I.ln.ltcei, Oyer Houae, Treasns Bulldings, Tondon BC» 4NU.
Dubilshing Subsidiary of Tho Selicltors' Linw Stationery Soelety, Mnited, 20005 47,72

Compunies 7
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

AL 10073825 l ﬁ

1rereby eertify that

RAHD RESOURCES (NORTH SEA) LOMITED

having by special resolution and with the approval of the Secretary of State chunged

its name, is now incorporated under the name of

STOSENERSE DESOURCES (¥ORTHE SFA) LIMITED

Gi'.'en under my |1and at Cal‘dlﬂ‘ the 215‘T mnm 1%6

A T d iz
DA PENDLEBURY

Assistant Registror of Compuanies

%2
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Form No. 3a

THE COMPANIES ACTS 1948 TO 1976

Notice of new accounting reference
date given after the end of an accounting
reference period

Puysuant to section 3(2) of the Companies Act 1976

Please donot

writeinthis

binding margin
Y

Please complete To the Registrar of Coa:npames f?!?l'f'i'f‘,‘i’ff‘: Company number
legikly, prelerably “ . v fL
in biack typo, of u___;__ij,_i 11003825

bold block letteringName of company

o1

*delete i .
inappropriate ,, STONEHENGE RESOURCES (NORTH SEA) . Limited™ :
Note hereby gives you notice in accordance with section 3(2) of the Companies Act 1976 that the company's
Please read new accouniing reference date on which the previous accounting reference period and each
noles 1105 subsequent accounting reference period of the company is to be freated as coming, or as having

overleatbefore  came to an end-is as shown pelow:
completing this o "

form
Day Month
3:0i0:i09
tdelete as The previous accounting relerence period of the company is to be treated as [sivowewce] [extended] |
~ appropriate and [is to be treated as havingcome to an end] [wiH some to=arrend]j on '
Day  Month * Year ‘

1 I
|

¥ T I T 3
BRDICIRE

1

idelete as The company is a [subsidiary] [aeiing-company] i of
appropriate TRAFALGAR HOUSE PUBLIC LIMITED COMPANY

o~

, , company number ‘867281
the accounting reference date of which is 30 SEPTEMBER

§delete as 4
appropriate Signed /gxé &(‘4 [Brector} [Secretary]§ Date G J 1 0, 3\/
N /

Presentor's name, addyeps and

reference (if any): | 1 For official use
General section Postraom
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— THE COMPANIES ACT 1983
'!.\ N

arrr———

COMPANY LIMITED BY SHARES o

———

SPECIAL RESOLUTIONS
(pursuant to S5.380 The Companies Act 1985)
OF

STONEHENGE RESOURCES (NORTH SEA) LIMITED

passed on 8th May 1986

At the Annual General meeting of Stonehenge Resources (North Sea) Limited held
on 8th May 1986 at 30~35 Pall Mall London SW1l, a quorum being present
throughout, the following resolutions were passed as SPECIAL resolutions:

Resolution 1

“That;the name of the Company be changed to Trafalgar House North Sea Limited"

Liésolutioﬁ 2

"That the regulatlons contained in the printed document submitted to this
meeting and for the purpose of identification subscribed by the Chairman heveof
be "approved and adopted as the Articles of Assoclation of the Company in
substitution for and to the exclusion of all the existing Articles thereof,

7R Williamson — Chairman of the meeting




CERTIFICATE OF \NCORPORATION
ON CHANGE OF NAME

No. 1003825
ZgAv

1 hereby certify that

S';‘ONEHENGE RESOURCES (NORTH SEA) LIMITED

having by special resolution cbanged its name, IS NOW

incorporated under the name of
TRAFALGAR HOUSE NORTH $EA LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the ‘19T JUNE 1986

MRS. M. MOSS

an authorised officer

C.172
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COMPEYY LIMITED BY SHARES

MEMORANDUM

END

ARTICLES OF ASSOCIATION

(as adopted by Special Resolution passed on
8th May 1986)

OF
TRAFALGAR HOUSE NORTH SEA LIMITED

(formerly Stonehenge Resources {North See) Limited)

-
~
A

alanaud oot -
4.,61 uc‘? .{:ri :} g\mlEE

27 MAY 1936
CRO

p—

Incorporated the 3rd day of March 1971

Cevelicd Thoe Capy
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THE COMPANIES ACT 1983

R Nt

COMPANY LIMITED BY SHARES.

Memorandum of Associafion

OF

TRAFALGAR HOUSE NORTH SEA LIMITED

(formerly Stonehenge Resources (North Sea) Limited)

1. The name of the Company is TRAFALGAR HOUSE

NORTH SEA LIMITED. : ¢

2e The Registered Office of the Company will be

situate in England.

are

(a)

L4

(1) To carry on the business of extracting,
rumping, drawing, transporting and purifying
and dealing in petroleum and other mineral
oils and gases.

(2) To further the search for development,
production, transport, refining and acquisi-
tion of solid, liQUld and gaseous hjdro-
carbons and other minerals and their products
and by-products.

(3) To search for, inspect, examine and
explere, work, take on lease, purchase, or
otherwise acquire lands and p-.aces which may
seem to the Company cepable or possibly
capable of affording a supply of mineral oil
and gas, and to establish, utilise and tuyn
to account pumping stations, pipelines and
other works and conveniences suitavle for
the purpose.

2. The objects for which the Company is established
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{p)

(e)

(a’

(e)

(1)

(1)

subsidiary or not, which can in the opinion

of the Company be carried on conveniently oT
advantageously in conmection with the business
of the Company.

To carry on eny other business, whether

To acguire and undertake upon suci) terms as the
Company shall deem expedient the whole or part
of the undertalking, assets or iiabilitvies of,
any person or body owning any business within
the objects of the Company, or whose business,
or any part of whose business, may convesiently
or advantageously be combined with the business

‘of the Company, or any of whose property is

suitable for the purposes of the Company.

To purchase, take on lease, hire or otherwise
acquire and hol. sny lands, hereditaments,
buildings, piant, machinery, goods, chattels,
or real or personal property of any kind, or
any right or interest therein or thereover
(and whether in possession or reversion or
remainder) which the Company may think desir-
sble in comnection with its business.

To acquire in such mannexr and upon such terms
as the Company shall think fit, seeret processes,
inventions, patents copyrights, designs or trade
marks or any interest therein, the agfuisition
of which shall seem beneficial %o the Company.

To construct, remove or replace any buildings,
erections, structures, roads., railways, reser-
‘roins, m “hinexry, plLant, or tools, or works of
any /description, or o contribute o the costs
theregof, as may seem desirable in the interests

_of the Company.

To enter inbto partnexship or smalgamate with
any person or body for the purpose of carrying
on any business or transaction within the ob-
Jects of the Company, and to enter into such
arrangements for co~operation, sharing profits,
losses. mutual assistance, or other working
arrgngenents as may Seem desirable.

To mansge, develop, sell, lease, mortgage ,
grant licences Or rights of, in, or over, or
otherwise turn to account, any property or
assets of the Company.

To borrow 0T Traite money in such amounts and
manner and upon such terms as the Company
ehall think fit, end, when thought desirable,
to ewecute and issug security of such kind,
subject to such conditions, for such amount,
and payable in such place and manner, and to




(%)

(1L

(m)

(n)

(o)

-3

such person, as the Company shail think fit,
including in the power aforesaid (and withoni
prejudice to its terms) the power to issue ay
primary, or sollateral, or other security,
debentures, diebenture stock (perpetual or
otherwise), mortgages, charges or securities
over the whole or any part of its assets,
present or future (including urcalled capital),
as the Company shall think fit.

To receive loans at interest or otherwise,
from and to lend money and give credit to, and
t¢ guarsntee and become or give security for
the perrormance of contracts by, and act as
bankers for, any person or company, where the
so doing may seem advantageous or desirable in
the interests of the Company.

To invest, lend, or otherwise deal with un-
employed moneys, in such manner, and upon
such terms, as may be thought fit, and to
vary investments.

To acquire and hold, sell, mortgage, vr deal
with the shares, stock, bonds, debentures, or
securities of or in any other company or body
(whr*her such Shares or securities be:.fully
paid or not) where the so doing may &esm desir-
able in the interests of .the Company.

To draw, accept, endorse, issue, or execute
promissory notes, bills of exchange, bills of
lading, warrants, and other negotiable trans-
ferable, or mercantile instruments.

To promote any company to acquire the whole
or sny part of the assets or liabilities of
this Company, or for any other purpose which
may seem desirable in the interests of this
Company, and to subscribe, acquire, under-
wri*e, or place, or assist in so doing the
whole or part of the Shares or securities of
such Company.

To pay gratuities or pensions or allowances
on retirement to any directors who have held
any other salaried office or place of profit
with the Company or to their widows or depen-
dants and to make contributicns to any fund
and to pay premiums for the purchase or pro«
vigion of any such gratuity, pension or allow-
ance and to promote or assist, financially
whether by way of contributions,donations,
the payment of premiums or otherwise, amy
fund or scheme for the benefit, wholly or

in part, of directors, ex-directors, or em-
ployees, or ex-employess, of the Company, or
their dependants or relatives, or for chari-
table purposes generaliy.




(p)
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(v)

(w)

(x)

(y)

e

To remunerabe employees and servants of the
Company and others out of or in proportion
to the returns or profits of the Company or
otherwise as the Company shell think ity
and to promote and give effect Vo any schene
or arrsngement for sharing profits with
employees, whether involving the issue of
shares or not.

To pay for any property or assets acquired
by the Company by the issue of fully or
partly paid Shares of the Company, with or
without any preferred or special rights or
privileges,or by the issue of debentures or
other securities, with or without special
rights or priviieges.

To pay the costs and expenses of or incid-
ental to the promotion and establishment of
the Company, or to contract for the payment
of the same in whole or in part by others.

To aid, financially or otherwice, any asso-
ciation or body having for an object the
promotion of trade or industry.

To act as or through trustees, agents,
secretaries, managers, brokers or sub-
contractors, and to perform the duties of
any office undertaken by the Company.

To sell or otherwise dispose of the under-
taking and assets of the Company, or any
part thereof, for any consideration thought

fit, and in particular for Shares, debentures -

or other securities of other companies.

To procure the Compuny to be registered or
recognised in any overseas country or place,
and to exercise any of the objects or powers
aforesaid in any part of the world.

To distribute among the Members any assets
of the Company in specie, but so that no
such distribubion which would amount Tto a
reduction of capitval shall be made without
cuch sanction (if any) as may be reguired
by law.

To do all such other things as are zncid-
ental or conducive to the attainment of the
above objects or any of them.

The objescts set forth in any sub-clause of
this clause shall not except where the con-
text so reguires, be limited or restricted
by reference to or inference from any other
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gub-clause or by the name of the Company,
and none of such sub-cleuses ghall be
deemed to be subsidiary merely to the
first or any other sub-clause, hut the
objects specified in each sub-clauie
shall, except where the context other~
wise requires be deemed to be main ob-
jects of the Company.

4, The liambility of the Members is limited.

5. The Share Capital of the Company is £100
divided into One Hundred Shares of One Pound each.
Subject and without prejudice to any special rights
or privileges for the time being attached to any
special class of igssued shares any of %the shares in
the originsl capital of the Company for the time
being unissued, snd eny new Sheres from time to time
created, may be issued with any preference, whetherx
in respect of dividend or of repayment of capitel,or
both, or with any other specisl privilege or adyantage
pver any other Shares previously issu~d, or then about
to be issued, and with any gspecial or restricted rights
or without any right of voting or ctherwise, and gener-
ally on such terms and subject to such conditions and
provisions as may from time to time be determined by
‘the Company, and if at any time the capitael of the
Compeny shall be divided into Shares of different
classes, the rights sttached to eny class shall not
be varied except in accordance with the provisions of
Clause &4 of Part I of Table npv in the First Schedule
to the Companies Act 1948.

"

p 4 By Resolution of the Company passed on the 17th
day of August, 1971 the capital of the Compeny
wes increased to £3,000 divided into 1,000
Ordinary Shares of £4 each.

Note 2 The Coipany was incorporated on 3xd March 1971 under the name
£ Rotorsan Limited.

On 8th September 1971 the name of the Company was changed to
Cornwall. Resources {North Sea) Limited,

on 2lst August 1973 the name of the ~Company was changed to
Rand Resources (North Sea) Limited.

On ?21st October 1976 the name of the Company was changei to
Stonehenge Resources {North Sea) Limited.

A Special Resolution was passed on the 8th May 1986 to change
the name of the Company to Trafalgar House North Sea Limited.



VE, the several persons whose names, &ddreszes and
depcriptions are subscribed, are desiroue of Dbelng
formed into a Company 1n pursuance of. this Memorandum t
of Assoclation, and we reapectively agres to teke the
number of $hares in the Capital of the Company sot
oppesite our respective names,

Names, Addresses and Number of Bhares
Descriptions of taken by each
Subscribers., Subscriber,

LEONARD H, LEWIS ) ONE
38-40, Featherstone Street, : :
London, E.C.J.

Company Director,

FRANGCIS A. DEAN, CNE
38-40, Featherstone Street,
london, E.C.1,

Company Director.

DATED the Lth day of = Jamuary 1971
WITHESS to the above Signatures :-

P.J. LEWIS,

22, Xorfolk Street,
Strand,

London, W.C.2,

Conpany Director.
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No. 1003825

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

* ARTICLES OF ASSOCIATION

- of =~

TRAFALGAR HOUSE NORTH SEA LIMITED

(formerly Stonehenge resources (North Sea) Limited)

PRELIMINARY

(A) 1In these Articles:-

"the Act" means the Companies Act 1985 including any statutory
modification orx re-enactment thereof for the time being in force.

wrable A" means Teble A in the Schedule to the Companies (Tables A to
F) Regulations 1985 (as emended by the Companies (Tables A to F)
(Amendment) Regulations 1985). - oo o
ngubsidiary” has the weaning as defined in Section 736 of the Act save
that in sub=-clause 1(a)(i1) of that Section there shall be substituted
for the words "more than half in" the words “the whole of the".

VHolding Company® has the meaning as defined in the said Sectién 736
of the Act. o ,

“Group Company" means any company which in relation to the Company is
a Subsidiary, 3its Holding Cowpeny or 8 Subsidiary of its Holding
Company. ¢- :

(B) The regulatiens coptained in Table A save-insofar as they are excluded
or varied hereby, and the regulations hereinafter contained shall
constitute the regulations of the Company.

{€) Regulations 24, 62, b4 o 69 (inclusive), 8), 84, 93, to 97
(inclusive), 115 and 118 of Table A shall not apply to the Company.

The Company is a private company and accordiogly no olfer shall be made to
the public (wvhether for cash or otherwise) of any gharés in or debentuxes
of the Company and mo allotment or agreement tO allot (whether for cash or
otherwise) shall be made of any shates in or debentures belng offered for
sale to the public.

s adopted by Special Resolution passed oOn Bth May 1986.
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In Regulation 3 of Table A the words "as may be provided by the articlep”
shall be deleted and the words "as the company before the issue of the
shares may by special resolution determine” shall be substituted therefor,

SHARES

(A) GSubject as otherwise provided in the Act or in these Articles the
Shares shall be under the control of the Directors, who may allot,
grant options over or otherwise dispose of the same to such persons
and in such manner as they think fit,

(B) The provisions of Section 89(1) of the Act shall not apply to the
Company.

TRANSFER OF SHARES

The Directors may, in their absolute discrerion and without assigning any
reason therefor, decline to register any transfer of any share, whether or
not it is a fully paild share.

The Company shall be entitled to destroy:.-

(1) any dinstrument of transfer which has been.registered, at any time
after the expiration of six years from the date of registration
thereof;

(1i) any dividend mandate or any variation or cancellation thereof or any
notification of change of address, at any time after the expiration of
two years from the date of recording thereof;

(ii1) any share certificate which has been cancelled, at any time after the

expiration of one year from the date of such cancellation; and

(iv) any other document on the basis of which any entry in the Register is
made, at' any tiwe after the expiration of six years from the date an
entry in the Register was {irst made in respect of it;

and it shall conclusively be presumed in favour of the Cowpany that every
instrunent of transfer so destroyed was a valid and effective instrument
duly and properly registersd, that every share certificate so destroyed was
a wvalld certificare duly and properly cancelled and that every other
document destroyed hersunder was a valld and effective document dn
sccordance with the recorded particulars thereof in the books or records of
the Company, provided always thati-

(A) the provisions aforesaid shall apply only to the destruction of a
document in good falth amd without express notice to the Company that
the preservation of such (ocument was relevant to any claim;

(8) nothing contained in this Article zhall be construed as imposing upon
the Company any 1iability in respect of the destruction of any such
document eerlier than as aforesaid or in any case where the conditions
of proviso (A) above are mot fulfilled; and
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(C) references in this Article‘to the destruction of any document include
references to ite dipposal in any manner.

ROTICE OF MEETINGS

Every notice convening a general meeting shall comply with the provisions
of Section 372(3) of the Act &s to giving information to members in regard
to their right to appoint proxies; and notices of and other communications
relating to any general meeting which any member 1is entitled to receive
shall be sent to the auditors for the time being of the Company.

PROCEEDINGS AT GENERAL MEETINGS

In accordance with Regulation 40 of Table A no business shall be transacted
at any mecting unless a quorum is presunt. Two persons entitled to vote
upon the business to be transacted, each being a member or a proxy for &
member or & duly authorised representative of a corporation, shall be a
quorum,

With respect to any such resolution in writing as is referred to in
Regulation 53 of Table A:-

(1) in the case of joint holdere of a share the signature of an& one of
such joint holders shall be sufficient for the purposes of Regulation
53;

(1) In the case of a corporation which holds & share, the signature of any
Director or the Secretary thereof shall be sufficient for the purposes
of Regulation 53,

VOTES OF MEMBERS

2 r

A proxy shall be entitled to vote on a show of hands and Regulation 54 of
Table A shall be modified accordingly.

The instrument appointing & proxy and the power of attorney or other
authority, if any, under which it is signed or a notarlally certified copy
of that power or authority {unless deposited st the registered office of
the Company not less than forty—sight hours before the time for holding the
meeting or adjourned wmeeting or, in the case of a poll, not less than
twenty-four hours before the time appointed for the taking of the poll)
shall be prodeced at the meeting or adjourned weeting at which the person
named in the instrument proposes to vote, or on the taking of & poll, and
in default the instrument of prexy shall mot be treated as vslid.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any one of the Directors or the Secretary for the tiwme being of any
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corporation which 1s 2 member of the Company, or any other person appointed
by resolution of the Directors or other governing body of such corporation,
may (subject to the Articles of Association of that corporation) act as its
representative st any meeting of the Company or eny class of members of the
Company and the person so authorised shall be entitled to exercise the Bame
powers on behalf of the corporation which he represents as that corporation
could exercise 1f 4t were an individual member of the Company.

Any one of the Directors or the Secretary for the time being of the Company
or mny other person appointed by resolution of the Directors may act as its
representative at any meeting of any corporation of which the Company 15 &
member or of any class of members of such corporation and the person so
suthorised shall be entitled to exercise the same powers on behalf of the
Company &5 the Company could exerciee if it were an individual member of
that corporation,

DIRECTORS

The number of Directors shall not be less than two,

A Director shall not be required to hold any qualification shares in the
Company.

Regulations 65 to 69 (inclusive) of Table A shall not apply to the Company.
Accordingly the last sentence of Regulation 88 and of Regulation 89 of
Table & shall be deleted. '

A Director of the Company may be or become a Director or other officer ox

otherwise interested in the Holding Company of the Company or any other
Company promoted by the Holding Company or in which th: Holding Company may
be interested and Regulation 85 of Table A shall be extended accordingly.

BORROWING POWERS

The Directo.s’®ay exeicise all the powers of the Company to borrow money,
and to mortgage or charge its undertoking, property and uncalled capital,
or any part therzof, and Lo issue and create mortgages, charges, wemoranda
of deposit, debentures, debenture stock and . ther securities, whether
outright or as security for any debt, ldability or obligation of the
Company or of any third party subject to the provisions of Section 80 of
the Act.

POWERS AND DUTIES OF DIRECTORS

Save as by the next foliowing Article otherwise provided, a Director shall
not vote iIn respect of amy comtract or aorrangement in vwhich bhe 1s
{nterested (and if he shall do so his vote shall not de counted) nor shall
he be counted for the purpose of any resolution regardiv» the same in the
quorum present at the meeting, but this Article shall not apply to any of
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the following matters, mamely:-

(A) &ny arrangement for giving to him any guarantee, security or Indemny
in respect of money l¢wt by him or obligations undertaken by him for
the benefit of the Company or eny of its subsidiaries; or

(B) any arrasngement for the giving by the Company of eny security to a
third party in respect of & debt or obligation of the Company, or any
of ite subsidiaries for which he himself has sssumed responsibiiity io
whole ¢r in part under 8 guarantee Or indemnity or by the deposit of &
security; or

(C) any contract by him to subscribe for or wunderwrite shares oY
debentures of the Company or amny of its subsidiaries; or

(D) any contract or arrangement with any other company in which he i1s
interested only as a shareholder im or peneficiaily interested i1n
shares or securities of that company and such shares or securities
have a listing on The Stock Exchange or any other recognised stock
exchange; or

(E) any such scheme or fund &as 4y, referred t~ in Article 26 hereof which
relates both to Directors and to employees or a class of employees and
does not accord to any Director as such any privilege or advantage mnot
generally accorded to the employees to which such scheme or fund
relates; or

(F) any contract or srrangement with 8 Group Company.

The provisions of this Article may at any tlme be ‘suspended or relaxed to
any extent and elther generally or in respect of any particular contract,
arrangement or transaction, by ordiasary resolution of the Company, and any
particular contract, arrangement or transaction carried out in
contravention of this Article may be ratified by ordinary resolution of the
Company.

A Directer, notwithstanding his Interest, wmay be counted 3ir the quorum
precent at any meeting vwhereat he or any other Director ie appointed to
hold any office or place of profit under the Company or whereat the
Directors resolve to exarcise any of the Tights of the Company {whether by
the exercise of voting rights or otherwise) to appoint or c'ncur in the
appointment of a Director to hold any office or place of profiv under any
otYar company or whereat the terms of any such appointment as hereilnbefore
mentioned are considered or varied, and he may vote on any such matter
other than in vespect of his ovn appointment or the arratgement or
variation of the terms thereof.

APPOINIMENT AND DISQUALYFICATIOR OF DIRECTORS

°

Without prejudice to the powers of the Company under Sectiom 303 of the Act
to remove a Director by ordinary resolution or the powers of the Directors
to appuint an; persoid Lo be a Director pursuant to Regulation 7% of
Table A, the helder or bolders for the time being of moze than one-hslf of
the issued Ordinary Shaves of the Coxpany ghall have the power from time to
time and at any tize to appuint any Person Or Persons as 2 Director or
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Directors either &5 add$tional Directors or to fill any vacancy ané %o
remove from office any Director howsoever appointed. Any such appointment
or removal thall be effected by an instrument in writing signed by the
member or wmembers maling the same or 4n the case of 8 menber being a
company eigned on its behslf by one of 1ts Directors or its Secretary and
ehall take effect upon lodgment at the registered office of the Company, or
guch date later than such lodgment as mey be specified in the instrument,

The office of a Director shall be vacated;-

(A) 1f by notice in writing to the Company he resigns the office of
Director;

(B) if he becom2s bankrupt or entere Into any arrangement or composition
with his creditors generally;

(C) 4f he ceases to be a Director by virtue of any provision of the Act or
i1f he is prohibited from being & Director by an order made under any
provision of the Act or by any other law;

(D) If he becomes of unsound mind;
(E) if he is removed from his office under Article 20 hereof;

Unless and until otherwise determined by the Cowpany by ordinary
resolution, either generally or in any particular case, no Directoxr shall
vacate or be required to vacste his office &s 2 Director om or by reason of
his attaining or having attained the age of seventy, and any Director
retiring or liable to retire under the provisions of these Articles and any
person proposed to bhe appointed & Director shall be capable of being
appointed or ve-appointed as a Director notwithstanding that he has
attained the age of seventy, and mo speclal notice need be given of any
resolution for the appointment oY Te-appointment as & Director of a person
who shall have attuined the age of seventy, and it shall net be necessary
to give to the members notice of the age of any Director or person proposed
to be appointed or re-appointed as such.

MARAGING DIRECTOR

s !

The Dirsctors may from time to time appoint one or more of thelr body to
the office of Menmaging Dircstor for such period and on such terms as they
think fit and, subject to the terms of any agreement entered into in any
particular case, may revoke such appointment. The appointment of aony
Managing Director shall be automatically determined 1f he ceases from any
cause to be a Director,

ROTATION OF DIRECTORS

The Directors shall mot be 1iable to retire by rotation, and accordingly
Regulations 73 to 77 (inclusive) and 80 of Table & shall not apply to the
company; in Regulation 78 of Table A the words "and may also determine the
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rotation in vhich any sdditional directors are to vetire” shall be deleted;
and in Regulation 79 of Table A the second and the third sentences thereof
shall be deleted.

PROCEEDINGS OF DIRECTORS

A resolution in writing signed by all the Directors or by all the Directors
for the time being entitled to receive notice of a meeting of the Directors
or committee of Directors, shall be as valid and effectuval as if it had
been passed ut a meeting of the Directors or committee of Directors (as the
case may be) duly conveied and held and may consist of several documents in
the like form each signzd by one or more of the Directors.,

The Directors may esteblish and maintain or join with any Group Company in
procuring or otherwise procure the establishment and maintenance of any
non-contributory or contributory pemsien or superannuation funds for the
benefit of and give or procure the giving of donations, pension allowances,
gratuities, emoluments and bonuses to Directors, ex~Directors, officers,
ex-officers and any persons who are or were at any time in the employment
or service of the Company or any Group Coapany and the wives, widows,
families, dependants of any such persons, and also establish and subsidice
or subscribe to any institutioms, associations, clubs or funds calsulated
to be for the benefit of or to advance the interests and well-being of the
Company or any Group Company, or of any suth persons as aforesaid, and make
payments for or towards the insurance of any such persors as aforesaid, and
subscribe or guarantee money for any charitable or benevolent object or for
any exhibition, or for any public, general or useful object, and do any of
the matters aforesaid either alone or in conjunction with any such company
as sforesaid, Subject always, if the Statutes in force for the time being
in relution to companies shall so require, to any particulars with respect
to the proposed payment being disclosed to the members of the Company, and
to the proposal being approved by the Company, any Director shall be
entitled to participate in and retain for his own benefit any such pension,
allowance, gratuity or bonus,

The Directors may from time to time appoint any person Or persons to be a
Technical Dirdctor or Directors of the \ompany and may from time to time
define, limit’ and restrict his or their powers, and may fix and determine
his or their remuneration and duties, and may at eny time remove any such
Technical Director, provided always that any such Technical Director shall
not be taken into account in calculating the quorum or be entitled to vote
at any of the meetings of the Directors at which he may be present and,
except with and to the extent of the sanction of the Directoers, shall notj-

(A) have any right of access to the books of the Company; or

(B) be entitled to recelve notice of or to attend meetings of the
Directors; or

(C) be entitled to participate in any respect in the exercise of the
collective powers or duties of the Directors, or to exercise any of
the individual powers or duties of a Director under these Articles
(including this Article) provided that mo act shall be done by the
Directors which would impose any personal liability on any such
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Technical Director, whether under the Act or othervise, except with
his knowledge.

Any Director or wember of & committee of the Board may participate in &
meeting of the Pirectors or of such committee by means of conference
telephone or similar communications equipment whereby all persons
participating 4n the meeting can hear each other and any Director oOr member
of a conmittee participating in & meeting in this manner gshall be deemed to
be present in person at such meeting.

SECRETARY AND ASSISTANT SECRETARY

To Regulation 99 of Table A, there shall be added the words "An Assistant
Secretary may alsc be appointed by the Directors (subject also to the
provisions of the Act) to act with the full powers of the Secretary if the
office of Secretary 1s vacant or if for any other reason the Secretary is
sbsent or otherwise incapable of acting. Such appointment shall be for
gsuch term and upon such conditions as the Directors may think fit and any
Assistant Secretary so appointed may be removed by the Directors".

ROTICES

Any notice or other document, if served by post, shall be deemed to have
been served at the time when the letter containing ‘the saze is posted, and
in proving such service it chall be sufficient to prove that the letrer
containing the notice or document was properly addressed and duly posted.

INDEMNITY

Every Director ox other officer of the Company shall be entitled to be
ipdemnified out of the assets of the Company against all costs, charges,
losses, expenses and liabilitles which he may sustain or incur in or about
the execution of the dutdes of his of fice or otherwise in xelation thereto,
including auny 14ability {neurred by him in defending any proceedim s,
whether civil or cximinsl, in vhich judgment is given in his favour or in
which he is acquitted or in connection with any application under Section
144¢3) or (4) or Section 727 of the Act in which relief isg ranted to him
by the Court, and no Director or other officer shall be Jjiable for any
loss, damage or misfortune which may happen to or be incurred by the
Company in the executlon of the duties of his office or in zelation
thereto. But this Article shall only have effect imsofar as its provisions
are not avoided by Section 310 of the Act.




No. 1003825

THE COMPANIES ACT 1985

SPECIAL RESOLUTIONS
(Pursuant to $.380 The Companies Act 1985)
OF

TRAFALGAR HOUSE NORTH SEA LIMITED

passed on 1lth April 1988

At the Annual General Meeting of Trafalgar House Noxth Sea
Limited held on 1lth April 1988 at 20 Eastbourne Terrace, London
W2 6LE, a quorum bheing present throughout, the £cllowing
resolutions were passed as SFECIAL resolutions:

Resolution 1

" 7That the existing clause 2 of the Company's Articles of
association be deleted and replaced by the following clause:

The Company is a private company and accordingly no offer
shall be made to the public (whether fox gash or otherwise)
of any shares in ox debentures of the Company and no
allotment or agreement to allot (whethex for cash or
otherwise) shall bec made of any shares in or debentures of
the Company with a view to all or any of those shares oY
debentures being offered for sale to the public. "

Resolution 2

" That the existing Clause 27 of the Company’s Articles of
Association be deleted and replaced by the following Clause:

27. The Directors may £rom rime to time appoint any person
or persons to be an assoniate Director or Directoxrs of
the Company angd may From time to time define, limit
and restrict his or their powers, and may £ix and
determine his or their remuneratlon and duties, and
may at any time remove any such assoclate Director,
provided always that any such Associate Director shall
not be taken into account in calouwlating the guorum or
be entitled to vote at any of the meetings of the
Directors at which he may be present and, except with
and to the extent of the sanction of the Directors,
shall not;-

(A) have any right of access to the ﬂa§§§§§%§§§%ganpany;

or -
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(B)

(C)

be entitied to receilve notice of or to attend meetings
of the Directors; OX

be entitled to participate in any respect in the
exercise of the collective powers Or duties of the
Directors, or to exercise any of the individual powers
or duties of a Director under these Articles {including
this Article) provided that no act shall be done by the
Directors which would impose any personal liability on
any such Associate Director, whether under the Act oY
otherwise, except with his knowledge.

'l&\/k_\ﬂuﬂﬁhf \ (k, [, e N

CHAIRMAN OF THE MEETING
T &, nnveahon



Company Number 1003825

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -

TRAFALGAR HOUSE NORTH SEA LIMITED

{ndopted by Special Resolution passed
on the 11 April 1988 )

PRELIMINARY

(R} In these Articles -

"the Act" means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in force.

npable A" means Teble A in the Schedule to the Companies (Tables A to
F) Regulations 1985 (as amended by the Companies {Tables A to F)
{Amendment) Regulations 1985).

wgubsidiary” has the meaning as defined in Section 736 of the Act save
that in sub-clause 1(a)(ii) of that Section there shall be substituted
for the words "more than half in" the words "the whole of the".

"yolding Company" has the meaning as defined in the said Section 736
of the Act.

nGroup Company” means any company which in relation to the Company is
a Subsidiary, its Holding Company or a Subsidiary of its Holding
Conmpany .

{8) The regulations contained in Table A save insofar as they are excluded
or varied hereby, and the vegulations horeinafter contained shall
congstitute tha xegulations of the Company.

(€) Regulations 24, 2, B4, Yo ©9 {inclusive}, B1, 84, g3, to 97
{inclusive), 115 and 118 of Tablo A shall not apply to the Corpany.

The Company is a private company And accordingly no offer shall be made to
the public (vwhether for cash or otherwise) of any shares in or debentures
of the Company and no aliotment or agreement to allot (whether for cash or
otherwise) shall be made of any shares im or debentures of the Company with
a view to all or any of those shares or debentures being offered for sale
to the public.
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In Regulation 3 of Table A the words "as may be provided by the articles”
shall be deleted and the words '"as the company before the issue of the
shares may by special resolution determine" shall be substituted therefor.

SHARES

(A} Subject as otherwise provided in the Act or in these Articles the
Shares shall be under the control of the Directors, who may allot,
grant options over or otherwise dispose of the same to such persons
and in such manner as they think fit.

(B) The provisions of Section 89(1) of the Act shall not apply to the
Company.

TRANSFER OF SHARES

The Directors may, in their absolute discretion and without assigning any
reason therefore, decline to register any transfer of any share, whether or
not it is a fully: paid share.

The Company shall be entitled to destroy:-

(1) any instrument of transfer which has been registered, at any time
after the expiration of six years from the date of registration
thereof;

(i1) any dividend mandate or any variation or cancellation thereof or any
notification of change of address, at any time after the expiration of
two years from the date of recording thereof;

(iii) any share certificate which has been cancelled, at any time after the

expiration of one year from the date of such cancellation; and

(iv) any other document on the basis of which any entry in the Register is
made, at any time after the expiration of six years from the date an
entry in the Register was first made in respect of it;

and it shall conclusively he presumed in favour of the Company that every
instrument of transfer so dostroyed was a valid and effective instrument
duly and proparly registered, that owery share certificate so destroyed was
a valid certificate duly and properly cancelled and that every other
documont destroyed herounder wns a valié and effective document in
accordance with the recorded particulars thereof in the books or records of
the Company, provided always thata:-

{A) the provisions aforesaid shall apply only te the destruction of a
document in good faith and without express notice to the Company that
tho preservation of such documont was relevant to any claim;

(B) nothing contained in this Article shall be construed as imposing upon
tho Company any liability im rospect of the destruction of any such
document earlier than as aforesaid or im any case where the conditions
of provise (A) above are not fulfilled; and

R TP
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(C) references in this Article to the destruction of any document include
references to its disposal in any manner.

NOTICE OF MEETINGS

Every notice convening a general meeting shall comply with the provisions
of Section 372(3) of the Act as to giving information to members in regard
to their right to appoint proxies; and notices of and other communications
relating to any general meeting which any member is entitled to receive
shall be sent to the auditors for the time being of the Company.

PROCEEDINGS AT GENERAL MEETINGS

In accordance with Regulation 40 of Table A no business shall be transacted
at any meeting unless a quorum is present. Two persons entitled to vote
upon the business to be transacted, each being a member or a proxy for a
member or a duly authorised representative of a corporation, shall be a
quorum, )

With respect to any such resolution in writing as is referred to in
Ragqulation 53 of Table A:-

(1) in the case of joint holders of a share the signature of any one of
such joint holders shall be sufficient for the purposes of Regulation
53;

(i1) In the case of a corporation which holds a share, the signature of any
Director or the Secretaxy thereof shall be sufficient for the purposes
of Regulation 53,

VOTES OF MEMBERS

A proxy shall bo entitled to voito on a show of hands and Regulation 54 of
Table A shall be mpdified accordingly.

The instrument appointing a proxy and tho power of attorney or other
authority, if any, under which it is signed or a notarially certified copy
of that power or authority (unless doposited at the registered office of
the Company not less than forty-eight hours befors the time for holding the
meeting or adjourned meeting or, in the case of a poll, not less than
twenty-four hours bafore the time appointed for the ktaking of the poll)
shall be produced at the meeting or adjourned meeting at which the person
named in the instrument proposes to vote, or on the taking of a poll, and
in default the instrument of proxy shall not be treated as valid.

QORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any one of the Directors or the Secretary for the time being of any
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corporation which is a member of the Company, or any other person appointed
by resolution of the Directors or other governing body of such corporation,
may (subject to the Articles of Association of that corporaticn) act as its
representative at any meeting of the Company or any class of members of the
Company and the person so authorised shall be entitled to exercise the same
powers on behalf of the corporation which he represents as that corporation
could exercise if it were an individual member of the Company.

Bny one of the Directors or the Secretary for the time being of the Company
or any other person appointed by resclution of the Directors may act as its
‘representative at any meeting of any corpordtion of which the Company is a
member or of any class of members of such corporation and the person so
authorised shall be entitled to exercise the same powers on behalf of the

Company as the Company could exercise if it were an individual member of
that corporation.

DIRECTORS

- The number of Directors shall not be less than two.

A Director shall not be required to hold any gqualification shares in the
Company.

Regulations 65 to 69 (inclusive) of Table A shall not apply to the Company.
Adcordingly the last sentence of Regulation 88 and of Regulation 89 of
Table A shall he deleted.

A Director of the Company may be or become a Director or other officer or
otherwise interested in the Holding Company of the Company or any other
Company promoted by the Holding Company or in which the Holding Company may
be interested and Regulation 85 of Table A shall Le extended accordingly.

BORROWING POWERS

The Directors may oxercise all the powers of the Company to borrow money,
and to mortgage or charge its undertaking, property and uncalled capital,
or any part thoreof, and to issuc and croate mortgages, charges, memoranda
of doposit, dobontures, dobenture stock and othex securities, whether
cutright or as socurity for any debt, liability or obhligation of the
Company or of any third paxty subject to the provisions of Section 80 of
the Act.

POWERS AND DUTTES OF DIRECTORS

save as by the next following Article otherwise provided, a Director shall
not vote in vrespect of any comtract or arrangement in which he is
interested (and if he shall do so his vote shall mot be counted) nor shall
he be counted for the purpose of any resolution regarding the same in the
quorum present at the meeting, but this article shall not apply to any of
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the following matters, namely:-
(A) any arrangement for giving to him any guarantee, security or indemnity

in respect of money lent by him or obligations undartaken by him for
the benefit of the Company or any of its subsidiaries: or

(B) any arrangement for the giving by the Company of any seccurity to a
third party in respect of a debt or obligation of the Company,.or any
of its subsidiaries for which he himself has assumed responsibility im

whole or in part under a guarantee or indemnity or by the deposit of a
security; or ‘

ton '
e
'

(C) any contract by him to subscribe for or underwrite shares or
debentures of the Company or any of its subsidiaries; or

(D) any contract or arrangement with any other company in which he is
interested only as a shareholder in or beneficially interested in
shares or securities of that company and such shares or securities

have a listing on The Stock Exchange or any other recognised stock
exchange; or

(E) any such schems or fund as is referred to in Article 26 hereof which
relates both to Directors and to employees or a class of employees and
doos not accord to any Director as such any privilege or advantage not

generally accorded to the employees to which such scheme or fund
relates; aor ,

(F) any contract or arrangement with a Group Company.

The provisions of this Article may at any time be suspended ox relaxed to
any extent and either generally or in respect of any particular contract,
arrangement or transaction, by ordinary resolution of the Company, and any
particular contract, arrangement or transaction caxried out in

contravention of this Article way be ratified by ordinary resolution of the
Company.

A Diractor, notwithstanding his intorest, may be counted in the quorum
prasent at any meeting whercat he or any other Dirvector is appointed to
hold any office or place of profit under ths Company or whereat the
Directors resolve to exercise any of the rights of +he Company (vhether by
the exercisse of voting rights or ctherwise) to appoint or concur in the
appointment of a Director to hold any office or place of profit under any
other company or whercat tho torms of any such appointment as hereinbelore
mentioned are considored or waried, and he wmay vote on any such matter

othexr than jn xrespect of his own appoint.ant or the arrangement or
variation of che terms thereof.

APPQINTMENT AND DISQUALIFICATICH OF DIRECTORS

Without prejudice to the powers of the Company undar Bection 303 of the Act
to remove a Director by ordinmry resolution or the powers of the Directors
to appoint any person to be a Director pursuant to Regulation 79 of
Pable A, the holder or holders for the time being of mtre than one-half of
the issued Ordinary Shares of the Corpany shall have the power from time to
time and at any time to appoint any person or persons as a Director or
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Directors either as additional Directors or to fill any vacancy and to
remove from office any Director howsoever appointed. Any such appointment
or removal shall be effected by an instrument in writing signed by the
member or members making the same or in the case of a member being a
company signed on its behalf by one of its Directors or its Secretary and
shall take effect upon lodgrient at the registered office of the Company, or
such date later than such lodgment as may be specified in the instrument.

The office of a Director shall be vacated;-

(A) if by notice in writing to the Company he resigns the office of
Director; .

(B) if he becomes bankrupt or enters into

any arrangement or composition
with his creditors generally;

(C} if he ceases to be a Director by virtue of any provision of the Act or

if he is prohibited from being a Director by an order made under any
provision of the Act or by any other law;

(D) If he becomes of unsound mind;
(E) if he is removed from his office under Article 20 hereof;

Unless and until otherwise determined by the Company by ordinary
resolution, oither generally or in any particular case, no Director shall
vacate or be required to vacate his office as a Director on or by reason o:
his attaining or having attained the age of seventy, and any Director
retiring or liable to retire under the provisions of these Articles and any
person proposed to be appointed a Director shall be capable of being
appointed or re-appointed ag a Director . notwithstanding that he has
attained the ago of saventy, and no special notice need be given of any
resolution for the appointmant or ro-appointment as a Director of a person
who shall have attained the ago of sovonty, and it shall not be necessary
to give to tho membors notice of the age of any Director or person proposed
to be appointed or ra-~appointed as such.

HANAGING LIRECTOR

The Diroctors may from time te tima appeint ono or more of their body to
the offico of Managing Director for such poviod and or such terms as they
think f£fit and, subject to the torms of any agreement entered into in any
particular case, may rovoke sach appolntmant. Ths appointment of any

Managing Diroctor shall be antomatizally dotormined if he ceases from any
cause te ho a Director.

ROTATION ©OF DIRECTORS

The Directors shall not be liable to mrerirve by rotation, and accordingly
Regulations 73 to 77 {inclusive) and 80 of Table A shall no apply to the
company; in Regulation 78 ©»f Table A the words ™and may also determine the
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rotation in which any additional directors are to retire” shall be deleted:

and in Regulation 79 of Table A the second and the third sentences thereof
shall be deleted.

PROCEEDINGS OF DIRECTORS

A resolution in wrlting sigiied by all the Directors or by all the Directors
for the time being entitled to receive notice of z meeting of the Directors
or committee of Directors, shall be as valid and effectual as if it hag
been passed at a meeting of the Directors or committee of Directors (as the.
case may be) duly convened and held and may consist of several documents in
the like form each signed by one or more of the Directors. ‘

$on

“Phe Directors may establish and maintain or join with any Group Company in
procuring ox otherwise procure the establishment and maintenance of any
non-contributory or montributory pension or superannuation funds for the

 benefit of and give or procure the giving of donations, pension allowances,

gratuities, emoluments and bonuses to Directeors,  ex-Directors, officers,
ex-officers and any persons who are or were at any time in the employment
or service of the Company or any Group Company and the wives, widows,
families, dependants of any such persons, and also establish and subsidise
or subscribe to any institutions, associations, clubs or funds calculated
to ba for the benefit of or to advance the interests and well-being of the
Company or dny Group Company, or of any such persons as aforesaid, and make
payments for ov towards the insurance of any such persons as aforesaid, and
subscribe. or guaxantee money for any charitable or benevolent object or for
any exhibition, or for any public, general or useful object, and do any of
the matters aforesaid either alone or in conjunction with any such company
as aforesaié. Subject always, if the Statutes in force for the time being
in rolation te companies shall so require, to any particulars with respect
to the proposed payment being disclosed to the members of the Company, and
+o tho proposal boing opproved by the Company, any Director shall be
entitled to participate in and retain for his own benefit any such pension,
allowanca, gratulty or bonus.

Tho Directors may from timo to time appoint any pexson. Or persons to be
an Associate Diroctor or Diresctors of the Company and may from time to time
dofino, llmit and restrict his ~r their powers, and may fix and determine
hiz or their cemuneration ond cduties, and may at any time remove aay such
associate Diroccvor, provided always that any such Associate Director shall
not be taken into account in calculating the quorum or be entitled to vote
at any of the meotings of tho Directors ab which he may be present ang,
except with and to tho extent of the zanction of the Directors, shall not;-

{h} wave any right of access to the books of the Tompany; or

{B) bo entitled to raoceive mnotlce of or to attend meetings of the
Pixoctors; or

(C) be entitled to participate in any respect in the exercise of the
collective powers or duties of the Directors, or to exercise any of
the individual powers or duties of & Director under these Articles
tintwuding this Article) provided that no act shall be done by the
drectors which would impose any personal 1iability on any such
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A§sociate Director, whether under the Act or otherwise, except with
his knowledge.

Any pirector or member of a committee of the Board may participate in a
meeting of the Directors or of such committee by means of conference
teleghqne or ‘similar communicaetions equipment whereby all persons
participating in the meeting can hear each othexr and any Director or member
of a committee participating in a meeting in this manner shall be deemed to
be present in person at such meeting.

SECRETARY AND ASSISTANT SECRETARY

\

To. Regulation 99 of Table A, there shall be added the words "An Assistant
Secretary may also ke appointed by the Directors (subject also to the
provisions of the Act} to act with the full powers of the Secretary if the
office of Secretary is vacant or if for any other reason the Secretary is
absent or otherwise incapable of acting. Such appointment shall be for
such term and upon such conditions as the Directors may think fit and any
Assistant Secretary so appointed may be removed by the Directors".

NOTXCES

Any notice or other document, if served by post, shall be deemed to have
been served at the time when the letter containing the same is posted, and
in proving such service it shall be sufficient to prove that the letter
containing the notice or document was properly addressed and duly posted.

INDEMNITY

Evory Director or other officer of the Company shall be entitled to be
indemnified cut of tha assots of the Company against all costs, charges,
loasos, oxpengsos and 1iabilities which he may sustain or incux in or about
the exacution of tha duties of Wi offica or otherwise in relation thereto,
including any liability incurred by him In dofending any proceedings,
whether civil or eriminal, in which 3udgment is given in his favour or in
which he is acquitted or In connection with any application under Section
144(3) or {4) eor Section 727 of tho Act ln which relief is granted to him
by the Court, and no Dirvector or othor officer shall be liable for any
loss, damage or misfortune which may happen to or be incurred by the
Conpany in the oxecution of the duties of his office or in relation
thoreto. But this Article ghall only have effeci insofar as its provisions
are not avoided by Section 310 of the Act.

e
e T
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No. 1003825

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION
of

TRAFALGAR HOUSE NORTH SEA LIMITED
{passed on 21st.april 1989)

FEE ) palD

£140 ]

& § COMPANIES Hoye

o

‘At an Bxtraordinary General Meeting of the above named Company ‘duly

convened and held on 21st April 1982 the following resolution was duly

passed as a Special Resolution:-

SPECIAL RESOLUTION

;‘%’/ P‘# i

THAT the name of the Company he changed to BARDY NORTH SEA LIMITED.




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1003825

| hereby certify that

TRAFALGAR HOUSE NORTH SEA LIMITED

having by special resolution changed its name,

is now incorporated under the name of

HARDY NORTH SEA LIMITED

Given under my hand at the Companies Registration Gffice,
Cardiff the 3 MAY 1989
F. A JOZTPH

an authorised officer
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COMPANIES FORM No, 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companias Act 1585

3

Company number

1003835

For official use
i s i |

S

L

To the Registrar of Companies

Name of company

* __ _Trafalgar Honse North Sea Limited

gives notice that the company’s new accounting reference date on which the current accounting
referance pariod and each subsequent azcaunting reference period of the company is to be treated as
coming, or as having come, to an end Is as shown below:

Day Month

30110 13

The current accounting refarence period of tha company is to be treated as [shortened)Wtafiad)t and
{is to bo treated as having come 1o an end][witkrmomntmaamndit on

Month

1 1 ¥
] ] L]
L]

0 !3!11:19 819

Day Year

+
]
)
¥

1l 3
If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on saction 225(6)(c) of the Comparies Act 1985, the following statement should
be complated:

The company is a {subsidiary}lholding company)t of

3

company number

the accounting reference data of which is

Signad /%V\w\ M@J

(RinmarfiSecreleryjt Date 2660 April 1989

For official Use
G Settion

Presentor's name address and
reference {if any):

The Secrotary ‘
Trafalgar House North Sea Ltd
20 Eastbourne Terrace

LONDON

W2 6LE




COMPANIES FORM No, 123
RNotice of increase
in nominal capital
me";emdo pot Pursuant to section 123 of the Companieg Act 1985
this rnargin ‘
W ,
To the Reglstrar of Companios For officlal use Company number
Pleaso complota | .
Ixgibly, proferably | | 1 [
In black typo, or &2 I 1003825

botd block latterng Name of company

e *_Hardy Norkth Sea Limited J

gives notice In accordance with section 123 of the above Act that by resolution of the company

0 Mar 1 .
dated 30th March 1990 the nominal capital of the company has been

increasad by £5,000,000 _____ heyond the ragistered capital of £1,000 .

tThecopy mustbe A copy of the resolution authorising the increase is attached.¥
printed orln some

g;"f,:;‘:;’;:{,’f,’m"“ The conditions (e.g. voting rights, dividend rights, winding-up rights etc.} subject to which the new

shares have baen or are to be issued are a3 {ollows:

Fully Paid Ordinary Shares of £1 each ranking pari pnssu in all reapects
with the axisting ordinary shares.

Plaasa tick here if
continued overieaf

Signed /%"M é%ﬁd Designationt {Ec.?csm.ﬂy Date rlteed ‘h.ﬂ?c

Yinnost B\,
Solttaty,
Addavanintratog
Admminmifative

ﬂ;:_»:mm ?f Frekesvat - —
e Proasntor's name, addresa ond For officlal use
reforonce (f any): Gonetsl zottion Post room
23 e Beil
AR
A
' 3
W
m Thon Socitors Low Sutionsry Sadiety pic, 28 Giy's 0 Road, Londan WX B1R nszzvgssm
. [Eo7Er]
Companies G123 -

.)1';1‘/,-5;“."&.'5':"}1'. ® R roow . Taw IR AR
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Company Number : 1003825 ,‘g’ﬂi'ww W‘v{é“'
/ M/ffﬂ}’ e RETALY

COMPANIES ACT 1985 A)w "o (e

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS OF HARDY NORTH SEA LIMITED

PASSED ON 30TH MARCH 1990

- .

At an Extraordinary General Meeting of Hardy NWorth Sea Limited
held at 2 Chalkhill Road, London W6 8DW on 30th March 1990 the
following resolutions were passed as ORDINARY Resolutions:-

1. increase in Ordinary Share Capital

“That the authorised Ordinary Share Capital of the Company
be increased to £5,001,000 by the creation of 5,000,000
new Ordinary Shares of £l each, such new Ordinary Shares
to rank pari passu in all respects. with the existing
Ordinary Shares in the capital of Company".

2. allotment of Shares

"That with cffect f£rom the time of the passing of this
resolution the directors be and they are unconditionally
suthorised pursuant to Section 80, Companies Act 1985, to
allot relevant sccurities (as defined in the Act) up to a
maximum amount of £5,000,000 within a period of eight
weeks £rom the date hercof",

l-itc‘n.tu'o‘n--'bonionh----

S P Butterflield
Company 3ccretary

Sl RN e . |

LA ADUSE
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company No. 1003825

THE COMPANIES ACT 1985

A PRIVATE CCMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
HARDY NORTH SEA LIMITED
(passed on 1lth June 1992)

At an Extraordinary General Meeting of the above named Company
duly convened and held on 11th Junc 1992 the following Special
Resolution was duly passed:-

THAT a guarantee to be entered into by the Company (the
rguarantee") of the obligations of Hardy 0il & Gas USA Inc. under
the terms of the Note Agreement pursuant to which Hardy 0il & Gas
USA Inc. proposes to lssue cortain senior notes be and is hereby
approved, that the Company cnter into the same and that the same
be exccuted and delivered by any Dirxector of the Company or hy
any Director of Haxdy Oil & Gas ple, in cither case incorporating
such amendments as tho person executing the Guarantce shall think
fit, and that such person be authorised to do all such othex acts
and things as may be reguired in connection with the exesution

and delivery of the Guaranteo.

i ]a
J?uwtrﬁ'ﬂx -
I.l.".l‘...'..l'.QIQ...'..-.."’U

chairman

HOGI114+1,2/5880
11 Juno 1992
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Company No, 1003825

THE COMPANIES ACT 1985

-4 JUN 1993

A PRIVATE COMPANY LIMITED BY SHARES

House

SPECIAL RESOLUTION OF

HARDY NORTH SEA LIMITED

(passed on 20th May, 1993)

At an Extraordinary General Heeting of the above named Company duly convened
and held on 20th Hay 1993 the following Special Resolution was duly passed:-
THAT & guarﬁnteu to be entered into by the Company (the “Guarantea™) of the
obligatians of Hardy 011l & Gas USA Ine, under the terms of the Note
Agreement pursuant to which Hardy 041 & Gus USA Ine, proposas to issue
certaln sondovr notes Lo and is horeby approved, that the Company enter into
the some and that the same ba exceuved and deliverad by any Direccior of the
Company or by any Director of Hardy O11 & Gas ple, in cither case
incorporating such amendments a5 tha perzon oxecuting the Guazantze shall
think £it, and that zuch poraon Lo anthorised to do all such other acts and
things as may bo required Im cennaction with the axecution and delivery of
the Guarantes,

‘ Chalrman

i A T T Rt
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Company No, 1603825

THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION OF
. HARDY NORTH SEA LIMITED

{passed on {o“ January 1995)

At an Extraordinary General Meeting of the above named Company duly convened and heid
an 8" January 1995 the following Special Resolution was duly passed:

THAT a guarantee o be entered into by the Company (the "Guarantee") of the obligations
of Hardy Ol & Gas USA Inc. under the terms of the Note Agreement pursuant to which
Hardy O3] & Gas USA Inc. proposes to issue certain senfor notes be and is hereby approved,
hat the Company enter into the same and et the same be exccuted and delivered by any
Director of the Company or by any Direstor of Hardy Ol & Gas ple, in chiher case
tncorpotating sueh amendments as the person exeeuting the Guarantee shall think 01, and that
such person be awthorised to do 2l such other at1s and things as may be required in
conneetion with the execotion and delivery of the Guarantee,

BRIFIFCAEINRGHARLI4TEDBING

Secrerary

W

17400 Jezsary I9PSASICHETSA.Y




