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THE COMPANIES ACTS 1948 to 1967 CERTIFICATION

WE HEREBY CERTIFY that this print
incorporates all alterations made to
COMPANY LIMITED BY SHARES this Company's Memorandum of
Association by way of filed resolutions and
complies with the requirements of

Section 18 of the Companigs Act 1087
MEMORANDUM OF ASSOCIATION OF

DUFFY & MCGOVERN (GT. YARMOUTH]) LIMITED

{As amended by Special Resolutions passed on 1st March 1972, 17th June 1988
and 30th December 1891)

1.  *The name of the Company is "DUFFY & MCGOVERN (GT. YARMOUTH)
LIMITED".

2, The registered office of the Company will be situate in England.
- 3. The objects for which the Company is established are:-

(A) (i) To carry on the business of industrial cleaning contractors of every
and any description; to carry on the business of cleaners, painters, servicers, and
maintainers of oil rigs and off-shore equipment, petrol rigs, natural gas rigs and other
rigs and off-shore equipment and apparatus of every and any description; to carry out
the erection or demolition, construction, maintenance, repair, fitting, up and servicing
of off-shore equipment, machinery and accessories of all kinds; and to carry out the
building and construction of off-shore equipment of all kinds; and to carry on any
other trade or business, whatever, of a like and similar nature.

{iil  To carry on business as private security consultants and guards,
watchmen, messengers, security and detective agents, investigators and servants for
any purpose, to receive goods for safe custody and to establish and carry on safe
depositories, to provide mobile dog patrols, to provide armoured cars and men for the
protection of cashiers and others in charge of money, valuables and property, to
supply enquiry agents and to obtain and supply information and statistics of any kind
and to carry on such business either trading by itself or in a group of companies or
through a subsidiary company or companies or agents of whatever kind and to act
as a holding company for such company or companies.

(B} To carry on any other trade or business which can, in the opinion of the
Board of Directors be advantageously carried on by the Company in connection with
or as ancillary to the general business of the Company.

* The Company changed its name from "LOFTBRIDGE LIMITED" on 14th March
1972. ' ,
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(C) To carry on the business of farming in all its branches, and in connection
therewith, to acquire and deal in farm and other land and premises; to act as farm
managers and experts, consultants and advisers in every branch of farming,
stockbreeding, grazing and other agricultural enterprises, to carry on all or any of the '
businesses of graziers, millers and corn merchants, stock.and pouitry breeders,
producers, raisers and growers of, and dealers in agricultural, horticultural, farm,
garden and orchard produce of all kinds, market gardeners, nurserymen, seedsmen
and florists, dairymen, contractors for the supply and delivery of milk, wholesale and
retail butchers, bakers, grocers and provision merchants, manufacturers and
merchants of, agents for, and dealers in feeding stuffs, manurial products and
fertilisers of every description, buyers, keepers, breeders, exporters and commission
salesmen of, and dealers in cattle, horses, sheep, pigs, poultry and all kinds of live
and dead stock, manufacturers, merchants, hirers and letters on hire of, and dealers
in agricultural and dairy implements, machinery and utensils of all kinds, contractors
for tractor work, ploughing and all operations connected with the cultivation of the
soil, haulage and cartage contractors.

(D) Topurchase, take on lease or in exchange, hire or otherwise acquire and
hold for any estate or interest any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes, machinery, plant,
stock-in-trade, and any real or personal property of any kind necessary or convenient
for the purposes of or in connection with the Company’s business or any branch or
department thereof.

(E) To erect, construct, lay down, enlarge, alter and maintain any shops,
stores, factories, buildings, works, plant and machinery necessary or convenient for
the Company’s business and to contribute to or subsidise the erection, construction
and maintenance of any of the above.

(F}  To acquire by original subscription, tender, purchase or otherwise and
hold, sell, deal with or dispose of any Shares, Stocks, Debentures, Debenture Stocks,
Bonds, Obligations and Securities, guaranteed by any Company constituted or
carrying on business in any part of the world and Debentures, Debenture Stock,
Bonds, Obligations and Securities guaranteed by any Government or Authority,
Municipal, Local or otherwise, whether at home or abroad, and to subscribe for the
same either conditionally or otherwise and to guarantee the subscription thereof and
to exercise and enforce all rights and powers conferred by the ownership thereof.

(G} To borrow and raise money in any manner and to secure with or without
consideration the repayment of any money borrowed, raised, or owing by mortgage,
charge, debenture, debenture stock, bond, standard security, lien or any other
security of whatsoever nature upon the whole or any part of the Company’s property
or assets (whether present or future) including its uncalled capital, and also by a
similar mortgage, charge, debenture, debenture stock, bond, standard security,
indemnity, lien or security of whatsoever nature to secure and guarantee the
performance by the Company or any other company or person (including, but without
prejudice to the generality of the foregoing the holding company of the Company or
any company which is a subsidiary of such holding company within each case the
meaning of section 736 of the Act) of any obligation or liability it or such person or
company may undertake or which may become binding upon it or such person or
company, and to secure any securities of the Company by a Trust Deed or other

TV8357/JLA



assurance and to enter into partnership of any joint purse arrangement with any
person, persons, firm or company.

{(H} To mortgage and charge the undertaking and all or any of the real and
personal property and assets, present or future, and all or any of the uncalled capita!
for the time being of the Company, and to issue at par or at a premium or discount,
and for such consideration and with such rights, powers and privileges as may be
thought fit, debentures or debenture stock, either permanent or redeemable or
repayable, and collaterally or further to secure any securities of the Company by a
trust deed or other assurance.

{1} To make advances to customers and others with or without security, and
upon such terms as the Company may approve, and to guarantee the liabilities,
obligations and contracts of customers and others, and the dividends, interest and
capital of the shares, stocks or securities of any company of or in which this
Company is a member or is otherwise interested.

{J) To receive money on deposit or loan upon such terms as the Company
may approve, and generally to act as bankers for customers and others.

(K} To apply for, purchase or otherwise acquire and hold any patents,
brevets d’invention, licences, concessions, copyrights and the like, conferring any
right to use or publish any secret or other information and to use, exercise, develop
or grant licences in respect of the property, rights, information so acquired.

(L} Totake part in the formation, management, supervision or control of the
business or operation of any Company or undertaking and for that purpose to appoint
and remunerate any Directors, Accountants or experts or agents.

(M) To employ experts to investigate and examine into the condition,
prospects, value, character, and circumstances of any business concerns and
undertakings and generally of any assets, property or rights.

(N} To transact or carry on any kinds of agency business and generally to
undertake and carry out all such operations and transactions, (except assurance
business within the meaning of the Insurance Companies Acts, 1958 to 1967, as
amended from time to time}, as an individual person may undertake and carry out.

{O) To establish or promote or concur in establishing or promoting any other
Company whose objects shall include the acquisition or taking over of all or any of
the assets or liabilities of this Company or the promgation of which shall be in any
manner calculated to advance directly or indirectly the objects or interests of this
Company and to acquire, hold, dispose of shares, stocks, securities and guarantee
the payment of the dividend, interest or capital of any shares, stock or securities
issued by or any other obligations of any such Company.

{P} To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange, and other negotiable instruments.

{Q) To invest and deal with the moneys of the Company not immediately

required for the purposes of the business of the Company in or upon such
investments and in such manner as the Company may approve.
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(RY  Topay for any property or rights acquired by the Company either in cash
or fully or partly paid-up, with or without preferred or deferred or special rights or
restriction in respect of dividend repayment of capital, voting or otherwise, or by any
securities which the Company has power to issue, or partly in one mode and partly
in another, and generally on such terms as the Company may determine.

(S) Toaccept payment for any property or rights sold or otherwise disposed
of or dealt with by the Company, either in cash, by instalments or otherwise, or in
fully or partly paid-up shares of stock of any company or corporation, with or without
preferred or deferred or special rights or restrictions in respect of dividend, repayment
of capital, voting or otherwise, or in debentures or mortgages or other securities of
any company or corporation, or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities so acquired.

(T} To amalgamate with or enter into any partnership or arrangement for
sharing profits, union of interests, reciprocal concession or co-operation with any
company, firm or person carrying on or proposing to carry on any business within the
objects of this Company or which is capable of being carried on so as directly or
indirectly to benefit this Company, and to acquire and hold, sell, deal with or dispose
of any shares, stock or securities of or other interests in any such company, and to
guarantee the contracts or liabilities of, subsidise or otherwise assist, any such
company.

(U}  Topurchase or otherwise acquire, take over and undertake all or any part
of the business, property, liabilities and transactions of any person, firm or company
carrying on any business the carrying on of which is calculated to benefit this
Company or to advance its interests, or possessed of property suitable for the
purposes of the Company.

(V) To sell, improve, manage, develop, turn to account, exchange, let on
rent, royalty, share of profits or otherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or dispose of the undertaking and all
or any of the property and assets for the time being of the Company for such
consideration as the Company may think fit.

(W) To grant pensions, allowances, gratuities and bonuses to officers or ex-
officers, employees or ex-employees of the Company or its predecessors in business
or the dependents of such persons and to establish and maintain or concur in
maintaining trusts, funds or schemes, (whether contributory or non-contributory},
with a view to providing pensions or other funds for any such persons as aforesaid
or their dependents.

(X} To aid in the establishment and support of, any schools and any
educational, scientific, literary, religious or charitable institutions or trade societies,
whether such institutions or societies be solely connected with the business carried
on by the Company or its predecessors in business or not, ang to institute and
maintain any club or other establishment,

{Y) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the Company, but
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so that no distribution amounting to a reduction of capital be made except with the
sanction {if any} for the time being required by law.

(Z){a) To do all or any of the above things in any part of the world, and either
as principals, agents, trustees, contractors or otherwise, and either alone or in
conjunction with others, and either by or through agents, trustees, sub-contractors
or otherwise.

(Z}(b) To do all such other things as are incidental or conducive to the above
objects or any of them.

it is hereby declared that the objects of the Company as specified in each of the
foregoing paragraphs of this clause shall be separate and distinct objects of the
Company and shall not be in any way limited by reference to any other paragraphs
or the order in which the same occur.

4, The liability of the members is limited.

5, The share capital of the Company is £100 divided into 100 Shares of £1 each.
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CERTIFICATION
WE HEREBY CERTIFY that this print
incorporates all alterations made to this

Company's Articles of Association by way
PRIVATE COMPANY LIMITED BY SHARES of filed resolutions and complies with the

. requirements of Section 18 of the
Companies Act 1985

THE COMPANIES ACT 1985

ARTICLES OF ASSOCIATION OF

DUFFY & MCGOVERN (GT. YARMOUTH]} LIMITED

{adopted by Special Resolution passed on 30th December 1981 and altered by
Special Resolution passed on the 15th day of September 1995}

PRELIMINARY

1. Subject as hereinafter provided the Regulations incorporated in Table A set out
in the Schedule to The Companies (Tables A to F) Regulations 1885 shall apply to
the Company.

2. Regulations 3, 8, 24, 35, 64, 73 to 77 linclusive) 94 to 97 (inclusive) the
second and third sentences of Regulation 79 and the last sentence of Regulation 84

of Table A shall not apply to the Company but the Regulations hereinafter contained
* together with the remaining Regulations of Table A shall, subject to the modifications
hereinafter expressed, constitute the Regulations of the Company.

3. Any reference in these Regulations to an enactment shall be construed as a
reference to that enactment as amended or extended by or under any other
enactment.

PRIVATE COMPANY

4, The Company is a private company and accordingly:-

{a)} no shares in or debentures of the Company shall be offered to the public
{whether for cash or otherwise); and

{(b)  no shares in or debentures of the Company shall be allotted nor shall any
agreement to allot such shares or debentures be made (whether for cash or
otherwise} with a view to all or any of such shares or debentures being offered for
sale to the public and sections 58(3}, 59 and 60 of the Act shall apply for the
purposes of this Regulation as they apply for the purposes of the Act.

INTERPRETATION

5. In Regulation 1 of Table A there shall be inserted before the words "office” and
"secretary” the word "the" and between the words "regulations” and "the Act” the
words "and in any regulations adopting in whole or in part the same”,
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SHARES

6. Subject to the provisions of the next following Regulation the Directors are
authorised for the purposes of section 80 of the Act to exercise the power of the
Company to allot shares to the amount of the authorised but unissued share capital
of the Company at the date hereof and the Directors may allot, grant options over or
otherwise dispose of such shares to such persons on such terms and in such manner
as they think fit provided that no shares shall be issued at a discount.

In this Regulation any reference to the allotment of shares shall include a reference
to the grant of any right to subscribe for, or to convert any security into shares, but
shall not include any reference to the allotment of shares pursuant to such a right.

7. In accordance with section 91 of the Act Sections 89(1), and 90{1} to (6) of
the Act are excluded from applying to the Company. Any shares for the time being
unissued shall be offered to the Members in proportion as nearly as may be to the
number of existing shares held by them respectively unless the Company shall by
Special Resolution otherwise direct. Such offer shall be made by written notice
specifying the number of shares offered and specifying a period {not being less than
fourteen days) within which the offer, if not accepted, will lapse and determine. After
the expiration of that period, or on the receipt of an intimation in writing from the
offeree that he declines to accept the shares so offered, the Directors may in
accordance with the provisions of these Regulations allot, grant options over or
otherwise dispose of the same to such persons, on such terms and in such manner
as they think most beneficial to the Company. The Directors may in like manner and
subject as aforesaid, allot any such new or original shares which by reason of the
proportion borne by them to the number of persons entitled to any such offer as
aforesaid or by reason of any other difficulty in apportioning the same cannot in the
view of the Directors effectually be offered in the manner aforesaid.

8. Subject to Chapter VI of the Act, the Company may purchase its own shares
(including redeemable shares) whether out of distributable profits or the proceeds of
a fresh issue of shares or otherwise.

9. Subject to Chapter VIl of the Act, any shares may, with the sanction of an
Ordinary Resolution, be issued on the terms that they are, at the option of the
Company or the shareholder, liable to be redeemed on such terms and in such
manner as the Company before the issue of the shares may by Special Resolution
determine, and whether out of distributable profits or the proceeds of a fresh issue
of shares or otherwise.

10. Subject to Chapter VI of the Act, the Company may give financial assistance
for the purpose of or in connection with any acquisition of shares made or to be
made in the Company or its holding company.

LIEN

11. . The lien conferred by Regulation 8 of Table A shall attach to all shares whether
fully paid or not and to all shares registered in the name of any person indebted or
under liability to the Company whether he be the sole holder thereof or one of two
or more joint holders. The Company shall have a first and paramount lien on every
share (not being fully paid) for all moneys (whether presently payable or not) called
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or payable at a fixed time in respect of that share and the Company shall also have
a first and paramount lien on all shares (including fully paid shares) registered in the
name of any person indebted or under liability to the Company whether he be the
sole holder thereof or one of two or more joint holders for all moneys presently
payable by him or his estate to the Company: but the Directors may at any time
declare any shares to be wholly or in part exempt from the provisions of this
Regulation. The Company’s lien, if any, on a share shall extend to all dividends
payable thereon.

TRANSFER OF SHARES

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

13. The instrument of transfer of a fully paid share shall be executed by or on
behalf of the transferor and in the case of a share which is not fully paid, the
instrument of transfer shall in addition be executed by or on behalf of the transferee.
The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of Members in respect thereof.

PROCEEDINGS AT GENERAL MEETINGS

14, Inevery notice convening a General Meeting of the Company there shall appear
with reasonable prominence a statement that a Member entitled to attend and vote
is entitled to appoint a proxy to attend and, on a poll, vote instead of him and that
such proxy need not also be a Member. Regulation 38 of Table A shall be modified
accordingly.

15. At any General Meeting a resolution put to the vote of the Meeting shall be
decided on a show of hands unless before or immediately following the declaration
of the result of the show of hands a poll is demanded by the Chairman or any other
Member present in person or proxy. Unless a poll be so demanded a declaration by
the Chairman that a Resolution has on a show of hands been carried (whether
unanimously or by a particular majority} or lost and an entry to that effect made in
the book containing the minutes of the proceedings of the Meeting shall be
conclusive evidence of the fact without proof of the number or proportion of votes
recorded in such vote.

16. Proxies may be deposited at the Registered Office of the Company at any time
before the time of the Meeting for which they are to be used unless cotherwise
specified in the notice convening such Meeting. Regulation 62 of Table A shall be
modified accordingly.

17. The words "twenty one" shall be substituted for the word "fourteen™ in
Regulation 45 of Table A.

DIRECTORS

18. Unless otherwise determined by Ordinary Resolution, the number of Directors
(other than alternate Directors) shall not be subject to any maximum and the
minimum number of Directors shall be one. Whenever there shall be only one Director
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of the Company such Director may act alone in exercising all the powers, discretions
and authorities vested in the Directors, and Regulation 89 of Table A shall be
modified accordingly.

19. A Director who is in any way either directly or indirectly interested (whether
through persons connected with him as defined in section 346 of the Act or
otherwise) in any contract, transaction or arrangement (whether or not constituting
a contract and whether actual or proposed} with the Company or in which the
Company is otherwise interested, shall declare the nature of his interest at a Meeting
of the Directors shall be entitled to vote in respect of any such contract, transaction
or arrangement {whether actual or proposed) in which he is interested and he shall
be counted in reckoning whether a quorum is present.

20. The Directors may exercise all the powers of the Company to borrow money,
whether in excess of the nominal amount of the share capital of the Company for the
time being issued or not, and to mortgage or charge its undertaking, property and
uncalled capital or any part thereof, and to issue debentures, debenture stock or any
other securities whether outright or as security for any debt, liability or obligation of
the Company or of any third party.

21. In Regulation 87 of Table A there shall be inserted between the words "the
directors" and "may” the words "on behalf of the Company".

22. A person may be appointed a Director notwithstanding that he has attained the
age of seventy years and no Director shall be liable to vacate office by reason only
of his having attained that or any other age.

23. Any Director other than a sole Director may by notice in writing signed by him
and deposited with the Company appoint an Alternate Director to act on his behalf.
Such Alternate Director must be either a Director of the Company or a person
approved by all the Directors for the time being of the Company. Every Alternate
Director shall during the period of his appointment be entitled to notice of Meetings
of Directors and in the absence of the Director appointing him to attend and vote
thereat accordingly, but his appointment shall immediately cease and determine if and
when the Director appointing him ceases to hold office as a Director. Regulation 65
of Table A shall be modified accordingly.

DIVIDENDS

24. No dividend or interim dividend shall be paid otherwise than in accordance with
the provisions of Part VIl of the Act which apply to the Company.
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