Company Number: 7023751

RESOLUTIONS PASSED AT
b
g *AJBYUEGN*
KEA PETROLEUM PLC ADS 2711012009 2
(the “Company”) COMPANIES HOUSE

At a General Meeting of the Company duly convened and held at the 5-8 The Sanctuary,
London, SWIP 3JS on 23 October 2009 at /2.~[Q. effpm, the following Ordinary and
Special Resolutions were passed:

ORDINARY RESOLUTIONS

1 THAT, any provision in the Company’s articles of association setting the maximum
amount of shares that may be allotted by the Company shall be revoked.

2 THAT, the purchase by the Company of the entire issued share capital of Kea Petroleum
Holdings Limited for an aggregate sum of £10,000,000 from, amongst others, Thornaby
Limited and Ocarina Investments Limited, being companies connected with lan Gowrie-
Smith and David Lees (each a director of the Company) respectively, be and is hereby
approved.

SPECIAL RESOLUTIONS

3

3.1 THAT, the directors be and they are hereby generally and unconditionally authorised
pursuant to section 551 of the Companies Act 2006 (the ‘Act’) to allot equity securities
(within the meaning of section 560 of the Act) up to:

(a)

(b)

(c)

852356-v1-General _Mecting_(GM)_Resolutons. DOC-281291-00001

in connection with an offer of such securities by way of a rights issue or other pro
rata offer to holders of ordinary shares of 1p each in the capital of the Company
(“Ordinary Shares”) in proportion (as nearly as may be practicable) to their
respective holdings of such shares, but subject to such exclusions or other
arrangements as the directors may deem necessary or expedient in relation to
fractional entitlements or any legal or practical problems under the laws of any
territory, or the requirements of any regulatory body or stock exchange;

in connection with the acquisition of the entire issued share capital of Kea
Petroleum Holdings Limited (the “Acquisition™), up to an aggregate nominal
amount of £2,000,000;

in connection with a subscription of units (each unit comprising two Ordinary
Shares and one warrant to subscribe for an Ordinary Share) (“Units™), up to an
aggregate nominal amount of £2,400,000;

|



()

(d) in connection with a placing of equity securities by the Company (the “Placing”)
up to an aggregate nominal amount of £2,000,000, such Placing to take place on or
around the time of the proposed admission of the entire issued and to be issued
share capital of the Company to the AIM Market of the London Stock Exchange
Plc (“Admission™); and

otherwise than pursuant to paragraphs 3.1(a) to (d) above, up to a maximum aggregate
nominal amount (in UK pounds sterling (£)) equal to the aggregate nominal value of
the enlarged issued ordinary share capital of the Company on Admission and
following the Placing (the “Enlarged Share Capital”),

and (with the exception of the authorities granted pursuant to paragraphs 3.1(b), 3.1(c)
and 3.1(d) which shall expire on the day immediately following Admission) this authority
shall expire on the conclusion of the first annual general meeting of the Company save
that the Company may make an offer or agreement which would or might require relevant
securities to be allotted after the expiry of this authority and the directors may allot
relevant securities pursuant to that offer or agreement as if this authority had not expired;
and this authority shall be in substitution for any other authority to allot relevant securities
but without prejudice to the continuing authority of the directors to allot equity securities
in pursuance of an offer or agreement made before the expiry of the authority pursuant to
which such offer or agreement was made; and

3.2 THAT, the directors be and they are hereby generally and unconditionally authorised to
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allot equity securities for cash, pursuant to the authority conferred by paragraph 3.1 above
as if section 561(1) of the Act did not apply to any such allotment, provided that this
power shall be limited to:

(a) in connection with an offer of such securities by way of a rights issue or other pro
rata offer to holders of Ordinary Shares in proportion (as nearly as may be
practicable) to their respective holdings of such shares, but subject to such
exclusions or other arrangements as the directors may deem necessary or expedient
in relation to fractional entitlements or any legal or practical problems under the
laws of any territory, or the requirements of any regulatory body or stock
exchange;

(b) in connection with the Acquisition (as defined in paragraph 3.1(b) above), up to an
aggregate nominal amount of £2,000,000;

(¢) in connection with a subscription of Units (as defined in paragraph 3.1(c) above),
up to an aggregate nominal amount of £2,400,000;

(d) in connection with the Placing (as defined in paragraph 3.1(d)} above}, up to an
aggregate nominal amount of £2,000,000, such Placing to take place on or around
the time of Admission (as defined in paragraph 3.1(d) above) ; and

(e) otherwise than pursuant to paragraphs 3.2(a) to (d) above, up to a maximum
aggregate nominal amount (in UK pounds sterling (£)) equal to 50 per cent. of
aggregate nominal value of the Enlarged Share Capital (as defined in paragraph
3.1{e) above),

and (with the exception of the authorities granted pursuant to paragraphs 3.2(b), 3.2(c)



and 3.2(d) which shall expire on the day immediately following Admission) this authority
shall expire on the conclusion of the first annual general meeting of the Company save
that the Company may make an offer or agreement which would or might require relevant
securities to be allotted after the expiry of this authority and the directors may allot
relevant securities pursuant to that offer or agreement as if this authority had not expired;
and this authority shall be in substitution for any other authority to allot relevant securities
but without prejudice to the continuing authority of the directors to allot equity securities
in pursuance of an offer or agreement made before the expiry of the authority pursuant to
which such offer or agreement was made.

THAT, the draft regulations in the form produced to the meeting be adopted as the
Articles of Association of the Company in substitution for and to the exclusion of the
existing Articles of Association.
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Company No 7023751
The Companies Act 2006

Public Company Limited by Shares
NEW
ARTICLES OF ASSOCIATION
of

KEA PETROLEUM PLC

Incorporated on 18 September 2009
Adopted Pursuant to a Special Resolution passed on 273 Qaro 3 e 2009
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1.1

Interpretation

In these Articles, if not inconsistent with the subject ot context, the following words and expressions

shall have the meanings stated:
“ACT”
“THESE ARTICLES”
“AIM”

“AUDITORS”

“BOARD” or “DIRECTORS”

“CERTIFICATED”

“DEBENTURE” and
“DEBENTURE HOLDER”

“ELECTRONIC FORM”

“ISSUER-INSTRUCTION"

“LONDON STOCK

EXCHANGE”

“MONTH”

“NOMINATED ADVISER”

(¢OFI:‘ICE’)

“OFFICIAL LIST”

“OPERATOR”

“PARTICIPATING

SECURITY”

“SEAL”

“SPECIAL RESOLUTION”

the Companies Act 2006

these Articles of Association as from time to time altered
AIM market operated by the London Stock Exchange
the auditors of the Company

the directors of the Company or a quorum of the
directors present at a board meeting

in relation to a share, a share which is recorded 1n the
register of members of the Company as being held in

certificated form

include debenture stock and debenture stockholder

has the meaning given in the Act

an 1ssuer-instructon, as defined in the Uncertificated
Securities Regulations

London Stock Exchange PLC

calendar month

an adviser whose name appears on the register published
by the London Stock Exchange and who is acting as the
nominated adviser for the time being of the Company
the registered office of the Company

the Official List of the UK Listing Authority

the Operator (as defined in the Uncertificated Securities
Regulations) of the Uncertificated System

the meaning attributed to that expression in Regulation 3
of the Uncertificated Securities Regulations

the common seal of the Company and, as appropriate,
any official seal kept by the Company by virtue of
secdon 50 of the Act

has the meaning given in Section 283 of the Act
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1.2

21

2.2
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“STATUTES”

“UNCERTIFICATED”

“UNCERTIFICATED
SECURITIES REGULATIONS”

“UNCERTIFICATED

SYSTEM”

“UNITED KINGDOM”

“UK LISTING AUTHORITY”

“IN WRITING”

“YEAR”

In these Articles:

the Act and every other Act or statutory instrument
concerning limited companies and affecting the
Company

in relation to a share, a share to which dile is recorded in
the Register of Members as being held in uncertificated
form and title to which may be transferred by means of
an Uncertificated System in accordance with the
Uncertificated Securities Regulations

the Uncertificated Securities Regulations 2001 (SI
2001/3755)

the CREST system or any other applicable system which
is a “relevant system” for the purpose of the
Uncertificated Securities Regulations

the United Kingdom of Great Britain and Northem
ITreland

means the Financial Services Authority acting in its
capacity for the purposes of the Financial Services and
Markets Act 2000 or any successor thereof

written, printed, typewritten, lithographed or expressed
in any other mode representing or reproducing words, or

partly one and partly another

calendar year

1.21 reference to a statutory provision includes any amendment or re-enactment;

1.2.2 except for the above definitions, words or expressions defined in the Statutes shall, if not
inconsistent with the subject or context, bear the same meaning in these Articles;

123 a reference to an Uncertificated System is a reference to the Uncertificated System in respect
of which the particular share or class of shares or renounceable right of allotment of a share
is a Participating Security; and

1.24 the headings are inserted for convenience and do not affect the construction of these

Articles.

Public company, limited liability and exclusion of model articles

The Company is to be a Public Company limited by shares.

The liability of the members is limited to the amount, if any, unpaid on the shares held by them.

No regulations for management of a company set out in any schedule to the Statutes concerning
companies or contained in any regulations or instrument made pursuant to a statute shall apply to the
Company, but the following shall be the Articles of Association of the Company.

3




Business

3 Any branch or kind of business which the Company is either expressly or by implication authorised to
undertake may be undertaken by the Directors at such times as they think fit, and may be permitted by
them to be in abeyance, whether the branch or kind of business commenced or not, so long as the
Directors deem it expedient not to commence or proceed with it.

Registered office
4 The Office shall be at such place in England or Wales as the Directors appoint.
Capital

5 Without prejudice to any special rights previously conferred on the holders of any shares or class of
shares already issued (which special rights shall not be modified or abrogated except with such consent
or sanction as is provided in the Company's memorandum of association and in the next following
Article), a share (whether forming part of the original capital or not) may be issued with such
preferred, defetred or other special rights or such restrictions, whether in regard to dividend, return of
capital, voting or otherwise, as the Company by ordinary resolution determines.

Modification of rights

6 Whenever the capital of the Company is divided into different classes of shares or groups and either
whilst the Company is a going concern or during or in contemplation of a winding up, the special
rights attached to any class or group may be modified or abrogated, subject to the provisions of the
Company's Memorandum of Association and unless otherwise provided by the terms of issue of the
shares of that class or group, either with the consent In Writing of the holders of three-quarters of the
issued shares of the class or group, or with the sanction of any special resolution passed at a separate
general meeting of the holders (but not otherwise). The consent or resolution shall be binding upon all
the holders of shares of the class or group. To every separate general meeting all the provisions of
these Articles relating to, or to the proceedings at, general meetings shall, mutatis mutandss, apply,
except that (a) the necessary quorum shall be two persons at least holding or representing by proxy
one-third in nominal amount of the issued shares of the class or group (but, if at any adjourned
meeting of the holders a quorum as above defined is not present, those members who are present shall
be a quorum}; (b) any holder of shares in the class or group present in person or by proxy may
demand a poll; and (¢) the holders of shares of the class or group shall, on a poll, have one vote in
respect of every share of the class or group held by them respectively. The special rights conferred
upon the holders of any shares or class or group of shares issued with preferred or other nghts shall
not, unless otherwise expressly provided by the conditions of issue, be deemed to be modified by the
creation or issue of further shares ranking pari passu with them.

Shares

7 Subject to the provisions of the Statutes and any restrictions contained in these Articles and to any
direction to the contrary given by the Company in general meeting, the Directors may allot, grant
options ovet, or otherwise dispose of shares or rights to subscribe for, or to convert any security into,
shares to such persons (including a Director) and on such terms as they think fit, but no share shall be
issued at a discount.

8 The Company, in connection with the issue of any share, may cxercise the powers of paying
commissions conferred or permitted by the Statutes provided that the percentage rate or the amount
of the commission paid or agreed to be paid is disclosed as required by law and does not exceed the
rate of 10 per cent of the issue price of the shares in respect of which it is paid. Where permitted by
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10

10.1

10.2

10.3

104

the Statutes, the commission may be satisfied wholly or party by the allotment of fully or partly paid
shares. The Company may also on an issue of shares pay such brokerage as is lawful.

Except as required by law, no person shall be recognised by the Cormpany as holding any share upon
any trust. The Company shall not be bound by or be compelled in any way to recognise {even when
having notice) any equitable, contingent, future or partial interest in any share, or any interest in any
fractional part of a share, or (except as otherwise provided by these Articles or as by law required or
under an order of court) any other rights in respect of any share except an absolute right to the entirety
of it in the registered holder. The Company shall not be bound to register more than four persons as
the joint holders of a share {except in the case of executors or trustees of a deceased member).
Without prejudice to the generality of the foregoing a member shall be entitled to nominate by notice
in writing given to the Company another person or persons (whether natural or corporate) to enjoy
and exercise all or any of the rights of that member in relation to the Company and shall be entitled to
revoke such revocation (in whole in part) by notice in writing to the Company. The provisions of
sections 146 and 147 of the Act shall apply to the Company even when its shares are not admitted to
wrading on a regulated marker.

Certificated shares

Subject to the Act, the requirements of the Nominated Adviser (where the Company’s shares are
admitted to trading on AIM) or (as the case may be) the UK Listing Authority (where the Company’s
shares are admitted to the Official List), and these Articles:

every person (except any person in respect of whom the Company is not required by the Acts to
complete and have ready for delivery a share certificate), upon becoming the holder of a certificated
share is entitled, without charge, to one certificate for all the certificated shares of a class registered in
his name or, in the case of certificated shares of more than one class being registered in his name, to a
separate certificate for each class of shares, unless the terms of issue of the shares provide otherwise.

where a member (other than a person in respect of whom the Company is not required by the Acts to
complete and have ready for delivery a share certificate} transfers part of his shares comprised in a
certificate he shall be enttled, without charge, to one certificate for the balance of ceruficated shares
retained by him.

the Company is not bound to issue more than one certificate for certificated shares held jointly by two
or more persons, and delivery of a certificate to one joint holder shall be sufficient delivery to all joint
holdets.

a certificate shall

10.4.1  specify the number and class and the distinguishing numbers (if any) of the shares in respect
of which it is issued and the amount paid up on the shares;

10.4.2  (subject as provided below) bear the autographic signatures of at least one Director and the
Secretary provided that the Directors may by resolution determine that such signatures, or
either of them, shall be dispensed with or shall be affixed by such other person as may be
authorised by the Directors or some method or system of mechanical signature; and

10.43  be issued under the Seal, which may be affixed to or printed on it, or in such other manner
as the Board may approve, having regard to the terms of issue and the requirements of the
Nominated Adviser (where the Company’s shares are admitted to trading on AIM) or (as the
case may be) the UK Listing Authority (where the Company’s shares are admitted to the
Official List;
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10.5

11

12

12.1

12.2

12.3

124

12.5

12.6

12.7

12.8

shares of different classes may not be included in the same certificate. the certificate shall specify the
shares or securities to which it relates and the amount paid up;

If a share certificate is defaced, lost or destroyed it may be replaced without fee but on such terms (if
any) as to evidence and indemnity and to payment of any exceptional out-of-pocket expenses of the
Company in investigating the evidence and preparing the indemnity as the Board thinks fit and, in case
of defacement, on delivery of the old certificate to the Company.

Uncertificated shares

Subject to the Acts, the requirements of the Nominated Adviser (where the Company’s shares are
admitted to trading on AIM) or (as the case may be) the UK Listing Authority (where the Company’s
shares ate admitted to the Official List), the Uncertificated Securities Regulations, and these Articles:

the Board may resolve that a class of shares is to become, or is to cease to be, a Participating Security;

shares of a class shall not be treated as forming a separate class from other shares of the same class as
a consequence of such shares being held in certificated or uncertificated form or of any provision in
these Articles or the Uncertificated Secunties Regulations applying only to certificated shares or to
uncertificated shares;

any share of a class which is a Participating Security may be changed from an unceruficated share to a
certificated share and from a certificated share to an uncertificated share in accordance with the
Uncertificated Securities Regulations;

these Articles apply to uncertificated shares of a class which is a Participating Security only to the
extent that these Artcles are consistent with the holding of such shares in uncertificated form, with
the transfer of ttle to such shares by means of the Uncertificated System and with the Uncertificated
Securities Regulations;

the Board may lay down regulations not included in these Articles which (in addition to or in
substitution for any provisions in these Articles):

12.5.1  apply to the issue, holding or transfer of uncertificated shares;

1252  set out (where appropriate) the procedures for conversion and/otr redemption of
uncertificated shares; and/or

1253  the Board considers necessary or appropriate to ensure that these Articles are consistent with
the Uncertificated Securities Regulations and/or the Operator’s rules and practices.

such regulations will apply instead of any relevant provisions in these Articles which relate to
certificates and the transfer, conversion and redemption of shares or which are not consistent with the
Uncertificated Securities Regulations, in all cases to the extent (if any) stated in such regulations and if
the Board makes any such regulations, Artcle 12.4 will (for the avoidance of doubt) continue to apply
to these Articles, when read in conjunction with those regulations;

any instruction given by means of an Uncertificated System as referred to in these Articles shall be a
dematerialised instruction given in accordance with the Uncertificated Securites Reguladons, the
facilities and requirements of the Uncertificated System and the Operator’s rules and practices;

for any purpose under these Articles, the Company may treat a member’s holding of uncertificated
shares and of certificated shares of the same class as if they were separate holdings, unless the Board
otherwise decides;
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129 where the Company is entitled under the Act, the Operator’s rules and practices, these Articles or

13

14

15

otherwise to dispose of, forfeit, enforce a lien over or sell or otherwise procure the sale of any shares
of a class which is a Participating Security which are held in uncertificated form, the Board may take
such steps (subject to the Uncertificated Securities Regulations and to such rules and practices) as may
be required or appropriate, by instruction by means of the Uncertificated System or otherwise, to
effect such disposal, forfeiture, enforcement or sale including by (without limitation):

12.9.1  requesting or requiring the deletion of any computer-based entries in the Uncertificated
System relating to the holding of such shares in uncertificated form;

12.9.2  altering such computer-based entries so as to divest the holder of such shares of the power
to transfer such shares other than to a person selected or approved by the Company for the
purpose of such transfer;

12.9.3  requiring any holder of such shares, by notice in writing to him, to change his holding of
such uncertificated shates into certificated form within any specified period;

12.9.4  requiring any holder of such shares to take such steps as may be necessary to sell or transfer
such shares as directed by the Company;

12.9.5  otherwise rectify or change the register of members of the Company in respect of any such
shares in such manner as the Board considers appropriate (including, without limitation, by
entering the name of a transferee into the Register of Members as the next holder of such
shares); and/or

129.6  appointing any person to take any steps in the name of any holder of such shares as may be
required to change such shares from uncertificated form to certificated form and/or to
effect the transfer of such shares (and such steps shall be effective as if they had been tken
by such holder).

Lien

Subject to the provisions of section 670 of the Act the Company shall have a first and paramount lien
on every share (not being a fully paid share) for all monies, whether presently payable or not, called or
payable at a fixed time in respect of the share whether the period for the payment has actually arrived
or not, and notwithstanding that it is the joint debt or liability of the member or his estate and any
other person, whether 2 member of the Company or not. The Company's lien (if any) on a share shall
extend to all dividends or other monies payable on or in respect of it, together with any interest or
expenses which may have accrued. The Directors may resolve that any share is wholly or in part
exempt from the provisions of this Article.

The Company may sell, in such manner as the Directors think fit, any shares on which the Company
has a lien, but no sale shall be made unless some sum in respect of which the hien exists is presently
payable, nor until the expiration of 14 days after a notice in writing, stating and demanding payment of
the sum presently payable, and giving notice of intention to sell in default, has been given to the holder
of the share or the person entitled to it by reason of his death or bankruptcy.

To give effect to the sale the Directors may authorise some person to transfer the shares sold to, or in
accordance with the directions of, the purchaser. The purchaser shall be registered as the holder of the
shares and he shall not be bound to see to the application of the purchase money and his title to the
shares shall not be affected by any irregularity or invalidity in the proceedings in reference to the sale.
The net proceeds of sale, after payment of the costs of sale, shall be applied in or towards payment or
satisfaction of the debt or liability in respect of which the lien exists, so far as it is presently payable.

850250-v1-Artcles_of_Association_(Kea).DOC-281291-00001 0




16

17

18

19

20

21

22

23

24

Any residue shall (subject to a like lien for sums not presently payable as existed upon the shares
before the sale} be paid to the person entitled to the shares at the time of the sale.

Calls on shares

The Directors may make calls upon the members in respect of any monies (whether on account of the
nominal value of the shares or by way of premium) unpaid on their shares and not by the conditions
of allotment made payable at fixed times, provided that (except as otherwise fixed by the conditions of
application or allotment} no call on any share may exceed one-quarter of the nominal amount of the
share or be payable within 14 days from the last call. Each member shall (subject to receiving at least
14 days' notice specifying the ome and place of payment) pay to the Company at the ume and place
specified the amount called on his shares. A call may be revoked or postponed as the Directors
determine.

A call shall be deemed to have been made at the time when the resolution of the Directors authorising
it was passed. A call may be made payable by instalments.

The joint holders of a share shall be jointly and severally hable to pay all calls in respect of it.

If a call or instalment payable in respect of a share is not paid before or on the day appointed for
payment, the person from whom the sum is due shall pay interest on it from the day appointed for
payment to the time of actual payment at such rate, not exceeding 15 per cent per annum, as the
Directors determine. He shall also pay all costs, charges and expenses which the Company has
incurred or become liable for in order to procure payment of or in consequence of the non-payment
of the call or instalment. The Directors shall be at liberty to waive payment of the interest, costs,
charges and expenses, wholly or in part.

Any sum which by the terms of issue of a share becomes payable upon allotment or at any fixed date,
whether on account of the nominal value of the share or by way of premium, shall for all the purposes
of these Articles be deemed to be a call duly made and payable on the date on which, by the terms of
issue, it becomes payable. In case of non-payment all the relevant provisions of these Articles as to
payment of interest, costs, charges and expenses, forfeiture or otherwise shall apply as if the sum had
become payable by virtue of a call duly made and notified.

'The Directors may, on the issue of shares, differentiate between the holders in the amount of calls to
be paid and the times of payment.

The Directors may receive from any member all or any part of the money unpaid upon the shares held
by him beyond the sums actually called up as a payment in advance of calls. The payment in advance
of calls shall extinguish, so far as the same shall extend, the liability upon the shares in respect of
which it is advanced. Upon the money received, or so much of it as exceeds the amount of the calls
then made upon the shares in respect of which it has been received, the Company may pay interest at
such rate as the member and the Directors agree. The member shall not be entitled to partcipate in
respect of the advance in a dividend subsequently declared. The Directors may repay the amount
advanced upon giving to the member one month's notice In Writing.

Transfer of shares

All transfers of shares may be effected by transfer in writing in any usual or common form, or in any
other form approved by the Directors.

The instrument of transfer of a share shall be signed by or on behalf of the transferor and (in the case
of a partly paid share) the transferee. The transferor shall be deemed to remain the holder of the share
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25

26

26.1

26.2

26.3

27

28

29

until the name of the transferee is entered in the register of members in respect of it. Subject to the
provisions of these Articles, transfers of shares and other documents relating to or affecting the title to
any shares shall be registered without payment of any fee. All instruments of transfer which are
registered shall be retained by the Company.

Notwithstanding anything to the contrary contained in these Articles, the shares of the Company (or
any class thereof) may be held in uncertificated form and title to the shares of the Company (or any
class thereof) may be transferred by means of a relevant system within the meaning of the
Uncertificated Securities Regulations.

The Directors may, subject to compliance with section 771 of the Act, in their absolute discretion,
decline to register the transfer of a share (not being a fully paid share) to a person of whom they shall
not approve, and they may also decline to register the transfer of a share (not being a fully paid share)
ont which the Company has a lien, provided that, where any such shares are admitted to the Official
List or are admitted to trading on AIM, such discretion may not be exercised in such a way as to
prevent dealings in the shares from taking place on an open and proper basis. Subject to the
foregoing, the Directors may also decline to register any instrument of transfer unless:

the instrument of transfer, duly stamped, is deposited at the Office or such other place as the
Directors may appoint accompanied by the certificate of the shares to which it relates, and such other
evidence as the Directors may reasonably require to show the right of the transferor to make the
transfer;

the instrument of transfer is in respect of only one class of share; and
in the case of a transfer to joint holders, they do not exceed four in number.

The register of transfers may be closed at such times and for such periods (not exceeding 30 days in
any year) as the Directors determine.

Subject to section 551 of the Act, nothing in these Articles shall preclude the Directors from allowing
the allotment of any share to be renounced by the allottee in favour of some other person. For all
purposes of these Articles relating to the registration of transfers of shares, this renunciation shall be
deemed to be a transfer and the Directors shall have the same power of refusing to give effect to it as
if the renunciation were a transfer.

The Company shall be entitled to destroy (a) all instruments of transfer of shares and all other
documents on the faith of which entries are made in the register of members at any time after the
expiration of 6 years from the date of registraton, (b) all dividend mandates and notifications of
change of name or address at any time after the expiration of 2 years from the date of recording, and
(c) all share certificates which have been cancelled at any time after the expiraton of 1 year from the
date of cancellation. If the Company destroys a document in good faith and without notice of any
claim (regardless of the parties) to which the document might be relevant, it shall conclusively be
presumed in favour of the Company that every instrument of transfer so destroyed was a valid and
effective instrument duly and properly registered, every share certificate so destroyed was a valid and
effective document duly and properly cancelled and every other document mentioned above so
destroyed was a valid and effective document in accordance with the recorded particulars in the books
ot records of the Company. Nothing in this Article shall be construed as imposing upon the Company
any liability in respect of the destruction of any document at an earlier date than that provided above
or if the condition as to good faith and absence of notice is not met. References in this Article to the
destruction of any document include references to its disposal in any manner.
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Transmission of shares

In the case of the death of 2 member the survivor or survivors where the deceased was a joint holder,
and the executors or administrators of the deceased where he was a sole ot only surviving holder, shall
be the only persons recognised by the Company as having any title to his shares. Nothing in this
Article shall release the estate of a deceased holder (whether sole or joint) from any lability in respect
of any share solely or jointly held by him.

Subject to any other provisions of these Articles, any person becoming entitled to a share in
consequence of the death or bankruptcy of a member or otherwise by operation of the law may, upon
such evidence as to his ttle being produced as may be required by the Directors and subject as
provided below, either be registered himself as holder of the share or elect to have some person
nominated by him repistered as transferee.

Subject to any other provisions of these Articles, if the person becoming entitled as above elects to be
registered himself, he shall give to the Company notice in writing to that effect. If he elects to have his
nominee registered, he must execute in favour of his nominee a transfer of the share. All the
limitations, restrictions and provisions of these Articles relating to the right to transfer and the
registration of transfers of shares shall be applicable to the notice or transfer as if the event giving rise
to the transmission had not occurred and the notice or transfer were a transfer executed by the
member.

Subject to any other provisions of these Articles, a person becoming entitled to a share in consequence
of the death or bankruptcy of a member may, at the discretion of the Directors, recetve and give a
discharge for any dividends or other monies becoming payable in respect of the share but shall not
otherwise be entitled to receive notices of or to attend or vote at meetings of the Company or to any
of the rights or privileges of a member unul he has become a member in respect of the share. If he
fails either to transfer the share or to elect to be registered as a member in respect of it within 60 days
of being required by the Directors to do so, he shall in the case of shares which are fully paid up be
deemed to have elected to be registered as a member in respect of them and may be registered

accordingly.
Forfeiture of shares

If a member fails to pay the whole or any part of any call or instalment of a call on or before the day
appointed for payment, the Directors may, whilst any part of the call or instalment remains unpaid,
serve a notice on him requiring payment of so much of the call or instalment as is unpaid, together
with any accrued interest and any costs, charges and expenses incurred by the Company by reason of
the non-payment.

The notice shall name a further day (not being less than 7 days from the date of the notice) on or
before which and the place where the payment required by the notice is to be made and shall state
that, in the event of non-payment at or before the time and at the place appointed, the shares in
respect of which the call was made or instalment is payable will be Liable to be forfeited. The Directors
may accept the surrender of any share liable to be forfeited and, in such case, references in these
Articles to forfeiture shall include surrender.

If the requirements of the notice are not complied with, any share in respect of which it has been
given may before payment of all calls and interest and expenses due in respect of it has been made be
forfeited by a resolution of the Directors. Forfeiture shall include all dividends declared in respect of
the forfeited shares and not actually paid before forfeiture.

850250-v1-Articles_of_Associaton_(Kea).120C-281291-00001 9







