CERTIFICATE OF INCORPORATICN
OF APRIVATE LIMITED COMPANY

Company Number
109057

| hereby certify that

WEST GEORGE STREET (391} LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Signed at Edinburgh
Ny

3 FEBRUARY 1988 /
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COMPANIES FORM No, 12

Statutory Declaration of compliance
with regquirements on application
for registration of a company

Pursuant to section 12{3) of the Companies Act 1985

To the Registrar of Companies For official use  For off[cirql uss .
= T — - - s

I . | INEEEL

[ e

Name of company
« WEST GEORGE STREET - (391) LIMITED

Lt T Luni

of Erskine House,

68/73 Que=n Street,

Edinburgh.

do solemnly and sincerely declare thatl am a [Solicitor-engaged-in-the-formation-of the cormpariy}t
[person named as directer or secretary of the company in the statement delivered to the registrar
under section 10(2)11 and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at Edinburgh Declarant to sign below
the __==1th day of Tunecry
elghty-eight’

One thousand nine hundred and

before me Mlmﬁr\ H\ . {acke

A GommissionerforOaths-or Notary Public orJusticeof Qﬂ:‘ A ' ‘Y
the-Peace.-or-Solicitor-having-the.powers-conferred-on.a
-Commissionerfor-Oaths.

Presentor's name address and For official Use .

referenca (if any): Naw Companles Section - Post room
Maclay Mirray & Spens o
Erskine House . Lobun s
68/73 Queen Street
Edinburgh
(AMCL/BRP/76726-T) : . -
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'THE COMPANIES ACT 1985 .
COMPANY LIMITED BY SHARES ERURIRI

MEMORANDUM OF ASSOCTATION
of

WEST GEORGE STREET (391) LIMITED

The Name of the Company is "WEST GEORGE STREET (391)
LIMITED" (hereinafter called "the Company").

The Registered Office of the Company will be situate in
Scotland.

The Objects for which the Company is established are:-

(1) To carry on for profit, directly or indirectly,
whether by itself or through subsidiary,
assoclated or allied firms or companies, in any
or all of its branches, wherever situated, any
business or undertaking of any description and
any or all trades, processes and activities in
any way related thereto.

(ii) Te acquire, establish and carry on any other
business which the Company may consider
desirable to be carried on in connection with
its said businesses or any or them, whether
similar to or connected with any of their said
businesses or not, and +to enter into any
transaction which the Company may consider

esirable or in any wayﬁaaqg;géary to the
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{(iii)

(iv)

(V)

(vi)

2.

business thereof, or proper to be carried on or
entered into in connection therewith.

To purchase, feu take on lease or in exchange,
hire or otherwise acquire any property,
heritable or moveable, real or personal and any
rights or privileges which the Company may think
necessary or convenient for the purpose of its
business.

To build, construct, alter, maintain, enlarge,
pull down, remove or replace and to work, manage
and control any buildings, offices, warehouses,
factories, mills, workshops, sheds, machinery,
engines, tools, roads, raillways, docks, quays,
yards, wharves, bridges, researvolrs,
watercourses, electric works and other works
which may seem calculated directly or indirectly
to advance the interests of the Company.

To buy, sell, manufacture, import or export and
deal in any property, heritable or moveable,
real or personal, merchandise and produce of all
kinds which can coveniently be dealt in by the
Company in connection with any of its objects,
and to carry on the business of a marketing and
selling organisation or of a supplier,
wholesaler, retailer, merchant or dealer of any
kind.

To act as directors, managers, secretaries or
registrars of, or to appoilnt directors,
managers, secretaries or registrars of any
subsidiary company or of any other company in
which the Company is or may be interested, and
to take part in the management, supervision and
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(vii)

(viid)

(ix)

(x)

3.

control of the business or operatlons of any
company or undertaking, and for that purpose to
appoint and remunerate any directors, managers,
secretaries, registrars, trustees, accountants
or other experts or agents.

To provide services of all descriptions and to
carry on business as advisers, consultants,
brokers or agents of any kind and in particular
for constitutents and customers of the Company,
and for any persons, companies or societies
carrying on any business of a similar nature to
that of any branch of the Company's business and
to receive goods, money and effects for custody,
transmission, sale or otherwise.

To provide technical, cultural, artistic,
educational entertainment or business material,
facilities or services and to carrxy on business
involving any such provision.

To store goods of other persons, firms or
companies in any warehouses or stores of the
Company or others, on such terms as may with
them be mutually agreed on.

To apply for or Jjoin in applying for or
otherwise acquire any Letters Patent, patent
rights or inventions, brevets d'invention,
licences of any kind, including licences to deal
in or sell excisable liquors wholesale or
retail, concessions, sacret  processes or
registered designs, trade marks or the 1like
which may appear to be useful to the Company, to
register, protect, proleng, renew, exercise,
develop, grant licences under, use, manufacture



(xi)

(xi1)

(xiii)

4.

under, or turn to account the same by
merchanting or otherwise, and to make researches
and experiments for perfecting existing or
discovering new appliances or methods of
manufacture.

To enter into partnership or amalgamation or
into any arrangement for sharing profits, union
of interests, co-operation, Jjoint adventure,
reciprocal concession or otherwise with any
person, firm or company.

To amalgamate with any other company whose-
objects are or include objects similar to those
of the Company, whether by sale or purchase (for
shares or otherwise) of all or any part of the
undertaking subject to or free from all or any
part of the liabilities of this or any such
other company as aforesaid, with or without
winding-up, or by sale or purchase (for shares
or otherwise) of all or any part of the shares
or stock of this or any such other company as
aforesald or by partnership or any arrangement
of the nature of partnership or in any other
manner.

To acquire an interest in or to buy or acquire
all or any part of the business, property or
undertaking and to assume all or any part of the
liabilities of any other company, firm or person
carrying on any business or engaged in any
undertaking which the Company may legally carry
on or possessed of property or rights suitable
for any of the purposes of the Company.



{xiv)

(xv)

(xvi)

(xvii)

To pay for any purchases in cash or by bills of
the Company or by ordinary, preference,
guaranteed or deferred shares of the Company
(fully paid up or partly paid up) or by
debentures or other securities or
acknowledgments of the Company, or one or more
of them or part of the one and part of the other
or others, or in any other way and generally on
such terms as the Company may approve.

To issue and allot securities of the Company for
cash or in payment or part payment for any
property real or personal, heritable or
moveable, purchased or otherwise acquired by the
Company or any services rendered to the Company
or as security for any obligation or amount or
for any other purpose.

To sell, feu, exchange, lease or otherwise deal
with or dispose of the whole or any part of the
property and undertaking of the Company or any
right over or any interest in the same in such
manner, upon such terms, including payment in
cash or in shares or debentures or other
securities of any other company, associaticn,
firm or person, and subject to such conditions
as the Company may think proper.

To establish or promote or concur in
establishing or promoting any company or
companies for the purpose of carrying on any
business which the Company is authorised to
carry on or for any other purpose which may seem
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(xviii)

(%xix)

(xx)

6.

directly or indirectly calculated to henefit the
Company .

To apply for, promote and obtain Acts of
Parliament, Provisional Orders or licences of
the Department of Trade which may seem
calculated, directly or indirectly to benefit
the Company, or be in the interests of the trade
carried on by the Company or other companies
carrying on similar businesses, and to oppose
any Bills, Provisional Orders or any other
proceedings in Parliament or elsewhere, which
may seem calculated, directly or indirectly, to
prejudice the Company's interests and to
subscribe to the expenses thereof.

To enter into any arrangement with auy
Goveraments or Authorities, supreme, local,
municipal or otherwise, or any corporations,
companies, firms or persons which may seem
corducive to the attainment of the Company's
objects or any or them and to obtain from any
such Government, Authority, corporation,
company, firm or person szny charters, contracts,
decrees, rights, privileges and concessions
which the Company may think desirable, and to
carry out, exercise and comply with any such
charters, contracts, decrees, rights, privileges
and concessions.

To insure with any other company or person
against losses, damages and risks of all kinds
which may affect the Company; provided that
nothing herein contained shall empower the



(x%xi)

(xxii)

{xxiil)

Company to carry on the business of life
assurance, accident insurance, fire insurance,
employer's  liability insurance, industrial
insurance, motor insurance, or any business of
insurance or re-insurance within the meaning of
the Insurance Companies Acts, 1958 to 1982, or
any Act amending, extending or re-enacting the
same or to re-insure or counter-issue any risks
under any class cof insurance business to which
those Acts apply.

To take or otherwise acquire and hold in the
name of the Company or of any trustees or
trustee for the Company or otherwise and to use,
mortgage, pledge, sell or otherwise deal with or
dispose of any shares, stock, debentures or
other securities cof or interests in any other
company, association or firm.

To invest and deal with the available moneys of
the Company in such manner as may from time to
time be determined, and to lend and advance
money with or without security to any company,
firm or person upon such terms a= may be
resolved, and tu transact any of the business of
a banker which may seem to the Company
expedient.

To receive money on deposit and to raise or
borrow money without security or to secure
{either by way of mortgage or charge on all or
any part of the property and undertaking,
present and future, and the uncalled capital of
the Company or otherwise)} the repayment thereof



(xxiv)

(xXxV)

8.

and also so to secure any debt, guarantee or
other obligation of or binding on the Company in
such manner and on such terms as may seem
expedient.

To guarantee and/or give security for the
payment of money by or +the performance of
obligations of all kinds of the Company or any
other person, firm or company and, in
particular, but without prejudice to the
generality of the foregoing, to guarantee and/or
give security (either by way of mortgage or
charge on all or any part of the property and
undertakling, present and future, and the
uncalled capital of the Company or otherwise)
for the performance of the obligations
(including the payment of the principal of and
dividends, interest and premiums on and any
other moneys due in respect of any stocks,
shares, dJebentures, debenture stock or other
securities) or borrowing of any company
including a company which is for the time being
(a) the Company's holding company or. (b) a
subsidiary of the Company or (c) a subsidiary of
the Company's holding company, the expressions
"holding cowpany" and ‘"subsidiary" having the
meanings ascribed to them by Section 736 of the
Companies Act 1985 or (d) a company in any way
associated with the Company .

To draw, make, accept, endorse, discount,
execute and issue, promissory notes, bills of
exchange, billls of lading, warrants, debentures
and other negotiable or transferable documents
of every kind.
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(xxvii)

To establish and contribute to and participate
in pension, retirement henefit and 1life
assurance schemes for the benefit of and to give
pensions, gratuities, donations and emoluments
to any employees or ex-employees and to officers
and ex-officers (including Directors and ex-
Directors) of the Company or of any subsidiary
or assoclated company, or the wives, widows,
relations, connections and dependants of any
such persons, and to establish or support
assoclations, institutions, c¢lubs, funds and
trusts which may be considered to benefit. any
such persons or otherwise advance the interests
of the Company or its members; to support or
subscribe to any association, institution or
other body whose objects are such as are
calculated to promote the interests or maintain
the status of the Company whether such
associations are trade associations or
otherwise, and to subscribe to any charitable or
public institution, object or appeal of any
nature whatsoever, and to make provision for tho
benefit of any employees or ex-employees and to
officers and ex-officers (including Directors or
ex-Directors) of the Company or of any
subsidiary company in the event of the cessation
or the transfer to any person of the whole or
part of the undertaking of the Company or the
subsidiary company.

To advertise or adopt such means as may seem
expedient of making known the products of the
Company or those of any other corporation or
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person it may represent, and to carry on the
business of advertisers or advertising agents.

To pay all expenses of and incidental to the
formation and registration of the Company and
the issue of its capital and to procure the
Company to be registered or recognised in any
place outside Scotland.

To indemhify and secure any company, firm or
person against, debt or 1liability incurred or
undertaken for behoof of the Company or against
any costs, losses or expenses in connection with
the business or the affairs of the Company.

To cease carrying on or wind up any business or
activity of +the Company, and to cancel
registration of and to wind up or procure the
dissolution of the Company in any state or
territory.

To distribute any of the property and assets of
the Company among the members in specie but 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,

To do all such things as are incidental or
conducive to the attainment of the above objects
and to carry out the hjects of the Company as
principals, agents, -ntractors, trustees or
otherwise, and by or through agents, trustees or
otherwise and either alone or ian conjunction
with others.
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And it is hereby declared that "company" in this
Clause, except where used in reference to this
Company, shall include any government or
statutory body or partnership or other body of
persons, whether incorporated or not
incorporated, and whether formed, incorporated,
domiciled or resident in the United Kingdom or
elsewhere "person®”, shall include any company as
well as any other 1legal or natural person,
"securities” shall include any fully, partly or
nil paid or no par value stock, deposit receipt,

‘bill, note, warrant, coupon, right to subscribe

or convert, or similar right or obligation,
"and" and "or" shall mean "and/or™ where the
cont.ext so permits, "other" and "otherwise"

shall not be construed eiusdem generis where a

wider construction is possible, and the objects
specified in different paragraphs of this clause
shall not, except where the context expressly so
requires, be in any way limited or restricted by
reference to or inference from the terms of any
other paragraph or the name of the Company, but
may be carried out in as full and ample a manner
and shall be construed in as wide a sense as if
each of the said paragraphs defined the objects
of a separate, distinct and independent company.

The liability of the members is limited. -~

-
The Share Capital of the Company is £100 divided into logﬂr
Ordinary shares of £1 each, and the Company shall have power

to divide the original or any increased capital into several

classes,

and to attach thereto any preferential, daferred,
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qualified or other special rights, privileges, restrictions
or conditions.

WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to' take the
number of shares in the capital of the Company set opposite our
respective names.

Names and Addresses of Number of Shares taken by each
Subscribers Subscriber

Vindex Limited

!.r
)

. Kﬂ{ L¢ | /L% el

i
i
i
f_/j Ao Er
151 st v Vindent street, TS One .~

Glasgow G2 SNJ.

Vindex Services Limited

! ;ﬂ.*, e
oo T e e )

Mec e /

151 St V~ﬁcuﬂt reet e Cne,./

Glasgow G2 5NJ

Dated this 26K day of January One thousand nine hundred and
eighty eight.

Witness to the above Signatures:- f%M*-ﬁV3fdif1“”¢d

Anne Margaret McLintic
Erskine House

68/73 Queen Street,
Edinburgh.

Trainee Solicitor.
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Articles of Association have not been registered in this case

(company limited by shares - see Section 7, Companies Act 1985).

Signed éﬁﬁm

EO New Companies Section
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Page 1

Statement of first directors
and secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

~n P o

L

Name of company

* WEST GEORGR STREET. (391) LIMLIED

The intended situation of the registered office of the company on incorporation is as stated below

151 St Vincent Street.,

Glasgow

| Postcode (G2 SNT

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X’in the box opposite and insert
the agent's name and address below

Erskine House,

68/73 Queen Street

Edinburgh
Postcodel EH2 4ANF
Number of continuation sheets attached (see note 1)
Presentor's name address and For officlal Use.. .. ... .. _.
refarence (if any): Genergl Sectlon  jrynic ~on -Post room
Maclay Murray & Spens . e LD
Solicitors _ s raey
Erskine House boooar Anes

68/73 Queen Street |
Edinburgh, EH2 ANF ‘
(AMCL/BRP /76, 726~T) T TR et




The name(s) and particulars of the person who is, or th pargons who aro, to ha the first director or Flease do not

directors of the company (note 2) are as follows: mg;’;rgrn
Neme {note 3) VINDEX LIMITED - Business occupation
/A
Previous name(s) (note 3) §/A Nationality
Address (note 4) 151 Si. Vincent Street, N/A L
Glasgow Date of hirth (where applicablej
Postcode G2 5NJ {note 6) N/B
Other directorships t  NTL 1 enter parliculars
of other

directorships

— heid or previously

held {see note 5)

if this space is

. et . insufficient use a
e L T continuation sheet.

- *‘-'i‘:f,“‘ .r T [}

‘X?:“ s wa e RY AR I‘u.?.J |

L]

£

i
t
i consent to ac& as ?rrectms*of'tﬁe qP pany named on.page.l,
' +
!

3%

Ve s bhning 3 s 1 ¥ |
Signature 'L:L'”'Lvt L&v-. —C ~— ‘ Date 25.1.88
k_w\thvnnc| DR S P CRC I LY e o F

NN L a1t m mer e Seie g A arsv e e e can b mLeEa Ay

Name (note 3) yINDEX SERVICES LIMITED Business occupation
N/A
Previous name(s) (note 3) Nationality
Address (note 4) 151 st, Vincent Street, N/A
Glasdow Date of birth {where applicable)
Postcode| o st {note 8)  N/A

Other directorships T NIL

A o o ———— ——

F A TR Ty i ] r’f;{-‘ﬂ-éﬁm/ et Tt P

K
by "a f"'o AL e g
TP T e !

| consent to act as d:rect&.o?lhe %‘O'ﬁpény namedagr'\l gggq-%m ;

L

Signature ffm.fm i lw”-ﬁ, , e e ven, b Date 25.1., 88
"""""" i e - o wn oy manioed
Name (note 3) Business occupation
Previous name(s) (note 3) Nationality
Address (note 4) S
el Date of birth {where appiicable)
Postcede | {note 6)
Other directorships 1 T

[ consent to act as director of the company named on page 1

Signature Date

Page 2



this margin »
Name (notes 3 & 7) Maclay Murray & Spens,

Please complete
lagibly, preferably

in biack tyne, or n .
bold block fettering Previous name(s) (note 3} NIiL

Address (notes 4 & 7} 151 st. Vincent Street,

Glasgow

Postcode| G2 BNT

| consent to act as secretary of the company named on page 1

Signature ;‘{B_,,&,,, (:ZLM o ' Date ~Z5.(-YF.

Name (notes 3 & 7)

i by
T,
S,

Previous name(s) (ote-3)..___

Address (notes 4 & 7} e,

~-...| Postcode

1 consent to act as secretary of the company named on page 1 \

Signature Date

delets if the form is

’M«.&“&v-? tZM 2
signed by the

subcribers Signature of agent on behalf of subsribers Dale 25.1.88

Signed Date

delete if the form is
slgned by an agent on

behalf of the Signed Date
subscribers,
All tha subscribers Signed Date

must sign either
personally or by a

person or persons ; D
autharised ta sign Signed ate
for them.

Signed Date

Signed Date 1

Page 3



Number of Company 109057

THE COMPANIES ACT 1985

COMPANTY LIMITED B Y S HARES
SPECIAL RESOLUTION

of
WEST GEORGE STREET (391) LIMITED

Passed 17th June 1988

At an Extraordinary General Meeting of the above named Company,
and held at 151 St. vincent Street, Glasgow on the

duly convened,
bjoined Special Resolution was duly

17th day of June 1988 the su

passed, viz:-

nThat the name of the Company be changed to 'GOVAN

LIMITED'."

gegcretarie

C.R.0. ERI'DURGH SRR RS Lo

2 0 JUNI988 . SENR,
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Number

109057
| hereby certify that

WEST GEORGE STREET (391) LIMITED

having by special resolution changed its name, is now

incorporated underthe name of

GOVAN LIMITED

Signedat Edinburgh

27 JUNE 1988 AV S

Registrar of Companies

DA8925729 4AM R,P.(53791)
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Govan/Articles(mms) Maclay, Mufray & Spens, Soticitors, Glasgow

THE COMPANIES ACT 1985 \CQC)%,?

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

GOVAN LIMITED
(as adopted by Special Resolution passed on 30th June, 1988)

RETL A

1. Subject as hereinafter provided, the regulations contained
or incorporated in Table A in the Schedule to The Companies
(Tables A to F) Regulations 19853, as amended by The
Companies (Tables A to F) (Amendment) Regulations 1985,
shall apply to the Company. References herein to Table A

are references to the said Table A.

2. These Articles and those regulations incorporated herein
shall take effect subject to the requirements of the Act and
of every other Act for the time being in force affecting the

Company (hereinafter referred to as “"the Statutes").

HARE P

3. (A) ©Save as provided by contract or these Articles to the
contrary and 1if and to the extent permitted by ox
pursuant to the Statutes (including, without limiting

the foregoing, by any authority of the Company for the
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purposes of Section 80 of the Act), all unissued shares
shall be at the disposal of the Directors and they may
allot, grant options over or otherwise deal with or
dispose of the same to such persons, at such times and

generally on such terms as they think proper.

(B) Section 89(1) of the Act (which requlates the power to
allot equity securities, as defined in Section 94 of

the Act) is excluded.

SHARES

40

The Company shall be entitled, but shall not be bound, to
accept and, in case of acceptance, shall be entitled to
record in such manner as it may think fit notices of any
trusts in respect of any shares of the Company.
Notwithstanding any such acceptance and/or the naking of any
such record, the Company shall not be bound to see to the
execution, administration or observance of any trust,
whether expressed, implied, or constructive, in respect of
any shares of the Company and shall be entitled to recognise
and give effect to the acts and deeds of the registered
holders of such shares as if they were the absolute owners
thereof. For the purpose of this Article 'trust' includes
any right in respect of any shares of the Company other
than an absolute xight thereto in the registered holder
thereof for the time being or such other rights in case of

transmission thereof as are hereinafter mentioned.



SHAREHOLDERS' RESOLUTIONS

5.

A resolution in writing signed or approved by letter, telex,
facsimile transmission or cable by all the members of the
Company who would be entitled to vote upon it if it had been
duly proposed at a general meeting or at a meeting of any
class of members of the Company, or by their duly appointed
attorneys, shall be as valid and effectual as if it had been
passed at a general meeting or at such class meeting of the
Company (as the case may be) duly convened and held. Any
such resolution may consist of several documents in the like
form each signed by one or more of the members or their
attorneys (or, in the case of a member which is a body
corporate, by a Director thereof or by a duly appointed

representative). Regulation 53 of Table A shall not apply.

VOTIE QOF MEMBERS

A. Any proxy appointed by a member of the Company in
accordance with Section 372 of the Act shall be
entitled to vote on a show of hands as well as on a
poll, provided that no person present shall be entitled
to more than one vote on a show of hands save as
provided in Regulation 50 of Table A. Regulation 54 of

Table A shall be deemed to be modified accordingly.

B. The instrument appointing a proxy and the power of

attorney or other authority, if any, undex which it is
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signed or a notorally certified copy of that power or
authority shall be deposited at the registered Office
of the Company or at such other place in the UK as is
specified for that purpose in the notice convening the
meeting, at any time before the time for holding the
meeting or adjourned meeting, at which the person named
in the instrument proposes to wvote, or, in the case of
a poll, at any time before the time appointed for the
taking of the poll, and in default the instrument of
proxy shall not be treated as valid. Regulation 61 of

Table A shall not apply.

The holders for the time being of a majority of the
Oxdinary Shares of the Company for the time being in
issue may £from time to time appoint any person oOr
persons as a Director or Directors of the Company and
may remove any or all of the Directors for the time
being. Any such appointment or removal shall be made
in writing signed by the holder or holders for the time
being of the majority of the Ordinary Shares of the
Company for the time being in issue and, in the case of
a body corporate holding any such shares, the signature
of any one of its Directors or its duly appointed
representative shall suffice. Any such appointment or
removal shall take effect on and from the time at which

it is lodged at the Office.



(B) In addition to the circumstances set out in Regulation
8l of Table A the office of a Director shall be vacated
if he is removed from that office in accordance with

this Arxticle.

(C} The Directoxs shall have power at any time and from
time to time to appoint any person who is willing to
act to be a Director, either to fill a casual vacancy

or as an addition to the existing Directors.

(P) The Directors shall not be subject to retirement by
rotation and Regulations 73 to 80 (inclusive) and the

last sentence of Regulation 84 of Table A shall not

apply.

8. No Director shall vacate his office or be ineligible for re-
appointment as a Director, nor shall any person be
ineligible for appointment as a Director by reason only of
his having attained any particular age nor shall special
notice be required of any resolution appointing or approving
the appointment of such a Director or any notice be required
to state the age of the person to whom such resolution

relates,

ALTERNATE DIRFCTORS



(&)

(B)

In addition to the perscnus mentioned in Regulation 65
of Table A, any director may appoint a director of any
holding company of the Company or of any other
subsidiary of any such holding company or any person
gpproved by a majority of the other Directors to act as

alternate Director.

Any such person appointed as an alternate Director

shall vacate his office as an alternte Director:-

(1) if and when the Director by whom he has been
appointed vacates office as a Director;

{ii) if the Director by whom he has been appointed
removes him by written notice to the Company;
or

(iii) in the event of any circumstances which, if he
were a Director, would cause him to wvacate his

office as such.

Regulation 67 of Table A shall not apply.

POWERS OF DIRECTORS

10.

(&)

(B)

The powers of the Directors mentioned in Regulation 87
of Table A shall be exercisable as if +the word
"executive" (which appears before the woxd "office")
were deleted.

Without prejudice to any other of their powers, the
Directors may exexcise any of the powers conferred by

Section 719 of the Act to make, for the benefit of



persons employed or formerly employed by the Company or
any of its subsidiaries, provision in connection with
the cessation or the transfer to any person of the
whole or part of the undertaking of the Company or that
subsidiary, notwithstanding that the exercise of any of
such powers may not be in the best interests of the

Company.

PROCEEDINGS OF DIRECTORS

11.

12,

A Director who is in any way directly or indirectly
interested in any contract, transaction or arrangement or
proposed contract, transaction or arrangement with the
Company shall declare the nature of his interest at a
meeting of the Directors in accordance with Section 317 of
the Act. Subject to such disclosure, a Director may vote as
a Director on any resolution concerning any matter in which
he has, directly or indirectly, an interest or duty and, if
he shall so vote, his vote shall be counted and he shall be
reckoned in estimating a quorum when any such resolution or
matter is under consideration; and Regulations 94 to 96 of

Table A shall not apply.

Notices of meztings of the Directors shall be given to all
Directors and to any alternate Directors appointed by them.
Regulations 66 and 88 Table A shall be deemed to be amended

accordingly.
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13. Regulation 93 of Table A (written resolutions of Directors)
shall apply as if the word "signed" included "“approved by

letter, telex, facsimile transmission or cable".

NOTICES
14. Regqulation 112 of Table A shall apply as if the last
sentence thereof were deleted and Regulation 116 shall apply

as if the words "within the United Kingdom" did not appear

therein.

15. Proof that:

(a) an envelope containing a notice was properly addressed,
prepaid and posted (by first c¢lass post, where
available); or

(b) a telex or facsimile transmission setting out the terms
of the notice was properly despatched

shall be conclusive evidence that the notice was given. A

notice shall be deemed to be given at the expiration of 48

hours after the envelope containint it was so posted or, in

the cace of telex or facsimile <transmission, when so

despatched. Regulation 115 of Table A shall not apply.



Company No. 109057

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

GOVAN LIMITED

Passed the llth day of August, 1988

At an EXTRAORDINARY GENERAL MEETING of the above-named Company duly
convened and held on the above date the following Resolution was duly
passed as a SPECIAL RESOLUTION of the Company:

SPECTAL RESOLUTION

THAT the name of the Company b~ changed to KVAERNER GOVAN

LIMITED.
Chairman
.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Number

109057
| hereby certify that

GOVAN LIMITED

having by special resolution changed its name, isnow

incorporated under the name of

KVAERNER GOVAN LIMITED

Sighed at Edinburgh

11 AUGUST 1988
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xegistrar of Companies

Dd 8925714 AM 1/87 (C971) C2 8
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£im/GovanLtd (mms )

* As amended by Special Resolution dated 17th June 1988, ERETCANEAN C Hes
name to "Govan Limited" conform to certificate of Incorp@r&%bn"—éi;?@lm‘ ?dléf
Name dated 27th June 1988.

»* As amended by Special Resolution dated 27th July 1988. . {ny\/]
"N v o ““

Certified a (rie copy ’

Maclay, Murray & Spens, Solicitors, Glasgow

THE COMPANIES ACT 1985

(O O

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
GOVAN LIMITED

The Name of the Company is WEST GEQRGE STREET (391) LIMITED
(hereinafter called "the Company").¥

The Registered Office of the Company will be situate in

Scotland.

The Objects for which the Company is established are:-*%*

(1)

?S carry on directly or indirectly whether by
j~self or through subsidiary associated or
allied companies or firms in the United Kingdom
or elsewhere all or any of the following
businesses, namely; shipbuilders, submarine
puilders, builders of naval and hydrographic
vessels and craft, hydrofoil buildexs,
hydroplane builders, shipowners, hovercraft
builders, repairers of ships, vessels and craft
of all kinds, charterers of ships, vessels and
crafts of all kinds, naval architects,
contractors, subcontractors, sSuUrveyors, ordnance
makers, engineexs, welders, steelworkers,
carriers by land, sea or air, dock or slipway
owners; builders of graving and othexr docks;
merchants, designers, manufactuters and traders
for all purposes; and all or any branches of
the before-mentioned businesses ox any of them,

2 AUG 1988
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(ii)

(iid)

(1v)

(V)

2.

and any future development of them or any of
them and all trades, processes and activities
connected therewith or ancillary or
complementary thereto.

To manufacture or produce, whether for any of
the hereinbefore mentioned purposes or not, any
articles or things used in connection with any
of the Company's businesses or the products
thereof, and to buy, sell, supply and deal in
and with the same.

To acquire, establish and carry on any other
business which the Company may consider
desirable to be carried on in connection with
its said businesses or any of them, whether
similar to or connected with any of the said
businesses or not, and to enter into any
transaction which the Company may consider
desirable or in any way auxiliary to the
business thereof, or proper to be carried on or
entered into in connection therewith.

To purchase, feu, take on lease or in exchange,
hire or otherwise acquire any property,
heritable or moveable, real or personal and any
rights, privileges, servitudes or easements over
or in respect of any property which the Company
may think necessary or convenient for the
purpose of its business.

To build, construct, alter, maintain, enlarge,
pull down, remove or replace and to work, manage
and control any buildings, offices, warehouses,
factories, mills, workshops, sheds, machinery,
englnes, tools, roads, railways, docks, quays,

-l



yards, wharves, bays, jetties, bridges,
reservoirs, watercourses, electric works and
other works which may seem calculated directly
or indirectly to advance the interests of the
l Company .

TR

(vi) To buy, sell, take on lease, feu, sub-divide,
let or otherwise acquire or dispose of,
manufacture, import or export and deal in any
property or part thereof, oxr any rights
appertaining thereto, heritable or moveable,
real or personal, merchandise and produce of all

7 kinds which can coveniently be dealt in by the

Company in connection with any of its objects,

and to carry on the business of a marketing and

selling organisation or of a supplier,
wholesaler, retailer, merchant or dealer of any

i . omf B L. o P

A

S

kind.

{vii) To act as directors, managers, secretaries or
registrars of, or to appoint directors, 1
managers, Secretaries or registrars of any |

subsidiary company or of any other company in
which the Company is or may be interested, and
to take part in the management, supervision,
administration and control of the kusiness or
operations of any company or undertaking, and
for that purpose to appoint and remunerate any
directors, managers, secretaries, reglstrars,
trustees, accountants or other experts or
agents.

- RN
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(viidi) To provide services of all descriptions and to
carry on business as advisers, consultants,
brokers, contractors, sub-contractors or agents
of any kind and in particular for constituents

i
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(ix)

(X)

(x1)

4.

and customers of the Company, and for any
persons, companies or societies carrying on any
business of a similar nature to that of any
branch of the Company's business and to receive
geods, money and effects for cuscody,
transmission, sale or otherwise.

mo provide ‘technical, cultural, artistic,
educational, entertainment ox business material,
facilities or services and to carry on business
involving any such provision.

To store goods or records of other persons,
firms or companies in any warehouses ox stores
of the Company or others, on such terms as may
with them be mutually agreed on.

To apply for or Jjoin in applying for or
otherwise acquire any Letters Patent, patent
rights or inventions, brevets d'invention,
licences of any kind, including licences to deal
in or sell exclsable liquors wholesale or
retail, concessions, secret  processes O
ragistered dJdasigns, trade marks or the like
which may appear to be useful to the Company, to
register, protect, prolong, renew, exercise,
develop, grant licences under, use, manufacture
under, or turn to account the same by
merchanting or otherwise, and to make researches
and experiments for perfecting existing or
discovering new appliances oOx methods of
manufacture.

:.I;‘M
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(xii)

(xiii)

(kiv)

(xv)

5.

To enter into partnership or amalgamation or
into any arrangement for sharing prefits, union
of interests, co-operation, joint adventure,
reciprocal concession Or otherwise with any
person, firm, company or society.

To amalgamate with any other company [whose
objects are or include objects similar to those
of the Company], whether by sale or purchase
(for shares or otherwise) of all or any part of
the undertaking subject to or free from all or
any part of the liabilities of this or any such
other company as aforesaid, with or without
winding-up, or by sale or purchase (for shares
or otherwise) of all or any part of the shares
or stock of this or any such other company as
aforesaid or by partnership or of any
arrangement of the nature of partnership or in
any other manner.

To acquire an interest in or to buy, acquire, or
undertake all or any part of the business,
property or undertaking and to assume all or any
part of the liabilities of any other company,
firm or person carrying on any business or
engaged in any undertaking which the Company may
legally carry on or possessed of property or
rights suitable for any of the purposes of the
Company .

To pay for any purchases in cash, by annual
perpetual or terminable payments, redeemable or
irredeemable or by bills of the Company or by
ordinary, preference, guaranteed, deferred or
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(xvi)

(xvii)

(xviii)

any other class of shares in the Company {fully
paid up or partly paid up) or by debentures or
other securities or acknowledgments of the
Company, or one or more of them or part of the
one and part of the other or others, or in any
other way and generally on such terms as the
Company may approve.

To issue and allot securities of the Company for
cash or in payment or part payment for any
property real or personal, heritable or
moveable, purchased or ctherwise acquired by the
Company or any services rendered to the Company
or as security for any obligation or amount or
for any other purpose.

To +transfer, sell, feu, exchange, lease ox
otherwise deal with or dispose of the whole or
any part of the property and undertaking of the
Company or any right over or any interest in the
same in such manner, upon such terms, including
payment in cash or in shares (fully or partly
pald up) or debentures or other securities of
any other company, assoclation, firm or person,
or in one or other or all of such modes of
payment and subject to such conditions as the
Company may think proper.

ToO establish or promote or concur in
establishing or promoting any company oOr
companies for the purpose of acquiring all or
any part of the property or rights or
liabilities of the Company, of carrying on any
business which the Company 1s authorised to
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(xix)

(xx%)

carry on or for any other purpose which may seem
directly or indirectly calculated to benefit the
Company.

To apply for, promote and obtain Acts of
Parliament, Provisional Orders, licences of the
Department of Trade ox other authority or
sanction which may seem calculated, directly or
indirectly to benefit the Company, or be in the
interests of the trade carried on by the Company
or other companies carrying on similar
businesses, and to oppose any Bills, Provisional
Orders or any other proceedings in Parliament or
elsewhere, which may seem calculated, directly
or indirectly, to prejudice the Company's
interests and to subscribe to the expenses
thereof.

To enter into any arrangement with any
Qovernments or Authorities, supreme, local,
municipal. or otherwise, or any corporations,
companies, £irms or persons which may seem
conducive to the attainment of the Company's
objects or any or them and to obtain from any
such Government, Authority, corporation,
company, firm or person any charters, contracts,
decrees, rights, privileges and concessions
which the Company may think desirable, and to
accept, make payments under, carry out,
exercise, and comply with and enforce any such
charters, contracts, decrees, rights, privileges
and concessions.




(xx1i)

{xxidi)

(xxiii)

8.

To insure with any other company or person
against losses, damages and risks of all kinds
which may affect the Company; provided that
nothing herein contained shall empower the
Company to carry on the business of life
assurance, accident insurance, fire insurance,
employer's liability insurance, industrial
insurance, motor insurance, or any business of
insurance or re-insurance within the meaning of
the Insurance Companies Acts, 1958 to 1982, or
any Act amending, extending or re-enacting the
same or to re-insure or counter-insure any risks
under any class of insurance business to which
those Acts apply.

To take or otherwise acquire and hold in the
name of the Company or of any trustees or
trustee for the Company or otherwise and to use,
lend upon the security of, mortgage, pledge,
sell or otherwise deal with or dispose of any
shares, stock, debentures or other securities of
or interests in any other company, association
or firm.

To invest and deal with the available moneys of
the Compauy in such manner as may from time to
time be dJdetermined, and to lend and advance
money with or without security to any company,
firm or person upon such terms as may be
expedient or otherwise be resolved, and to
transact any of the business of a banker which
may seem to the Company expedient.




(xxiv)

(XxV)

To receive money on deposit and to raise or
borrow money without security or to secure
(either by way of mortgage or charge on all or
any part of the property and undertaking,
present and future, and the uncalled capital of
the Company or otherwise) the repayment thereof
and also so to secure any debt, guarantee or
other obligation of or binding on the Company in
such manner and on such <terms as may seem
expedient, and to issue bonds, debentures or
debenture stocks or other obligations or
securities whether charged or not charged on the
whole or any part of the property {(present and
future) assets or revenue of the Company, or its
uncalled capital or by mortgayge pledge,
conveyance, bond, assignment in security or

- other obligation of the Company and to redeenm,

purchase or pay off such securities.

To guarantee or glve security or otherwise
become liable for the payment of money by or the
performance of obligations of all kinds of the
Company or any other person, firm or company
and, in particular, but without prejudice to the
generality of the foregoing, to guarantes and/or
give security (either by way of mortgage or
charge on all or any part of the property and
undertaking, present and future, and the
uncalled capital of the Company or otherwise)
for the performance of the obligations
(including the payment of the principal of and
dividends, interest and premiums on and any
other moneys due in respect of any stocks,




(xxvi)

(xxvil)

10.

shares, debentures, debenture stock or other
securities) or borrowing of any company
inecluding a company which is for the time being
(a) the Company's holding company oOX (by &
subsidiary of the Company or (c¢) a subsidiary of
the Company's holding company, the expressions
"holding company" and "subsidiary" having the
meanings ascribed to them by Sectilon 736 of the
Companies Act 1985 or (d) a company in any way
associated with the Company.

Te draw, make, accept, endorse, discount,
execute, negotiate, issue and deal in promissory
notes, bills of exchange, bills of lading,
warrants, debentures and other uegotiable or
transferable documents of every sind.

To establish and contribute to and participate
in pension, retirement benefit and life
assurance schemes for the benefit of and to
grant pensions, gratuities, bonuses, donations,
emoluments and other benefits to any employees
or ex-employees and to officers and ex~officers
(including Directors and ex-Directors) of the
Company or of any subsidiary or asgociated
company, or of any company or business which is
acquired by the Compary or the wives, widows,
relations, connections and dependants of any
such persons, and to purchase annuities for any
such persons, and to establish or suppert
associations, institutions, clubs, <funds and
trusts which may be considered Lo benefit any
such persons or otherwise advance the interests
of the Company or its members; to support or
subscribe to any association, dnstitution or
other body whose objects =2re such as are
calculated to promote the inieresis or meintain
the status of the Company whether such

”*i
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(xxviii)

{xxix)

{Xx«%)

{xxxi)

11,

assoclations are trade associations or
otherwise, and to subscribe to any charitable or
public institution, object or appeal of any
nature whatsoever, and to make provision for the
benefit of any employees or ex-employees and to
officers and ex-officers (including Directors or
ex-Directors) of the Company or of any
Subsidiary company in the event of the cessation
or the transfer to anv person of the whole or
part of the undertaking of the Company or the
subsidiary company.

To advertise or adopt such means as may seem
expedient of making known the products,
business, services and facilitites of the
Company or those of any other corporation or
person it may represent and keeping the same
before the public, and to carry on the business
of advertisers or advertising agents.

To pay all expenses of and incidental to the
formation and registration of the Company and
the issue of its capital and to procure the
Company to be registered or recognised in any
place outside Scotland.

To indemnify and secure any company, firm or
person agalnst debt or liability incurred or
undertaken on behalf of the Company or against
any costs, losses or expenses in connection with
the business or the affairs of the Company.

To cease carrying on or wind up any business or
activity of the Company, and ¢to cancel
registration of and to wind up or procure the
dissolution of the Company in any state or
territory.



(xxxii)

(xxxiil)

(Xxxiv)

(XXXV)

12.

mo distribute any of the property and assets of
the Company among the members in specie,
(including, but without prejudice to the
foregoing, any shares, stocks, debentures or
securities of other companies which belong to
the Company or of which the Company has the
right to dispose) put 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.

To procure the Company to bhe registered or
established or authorised to do buginess 1in any
part of the world.

To carry on any other business which may seem to
the Company capable of being conveniently
carried on in connection with the above or
calculated directly or indirectly to enhance the
value of or render profitable any of the
Company's property oxr rights or which it may be
deeme;. advisable to undertake with a view to
development, rendering valuable, prospecting or
turning to account any property, real or
personal, pelonging to the Company, ©r in which
£he Company may he interested.
h""""v\-....,_‘

7o do all such things as are incidental or
conducive to the attainment of the above objects
and to carry out in any part of the world the
objects of the Company as principals, agents,
gsub-contractors, contractors, trustees or
otherwise, and by or through agents, sub-
contractors, trustees oOr otherwise and either
alone or in conjunction wlth others.

And it is hereby declared that "company" in this
Clause, evcept where used in reference to this




13.

Company, shall include any government oOr
statutory body or partnership ox other person or
body of persons, whether incorporated or not
incorporated, and whether formed, incorporated,
domiciled or resident in the United Kingdom ox
elsewhere, "person", shall include any c¢ompany
as well as any other legal or natural person,
"gecurities" shall include any fully, partly or
nil paid or no par value stock, deposit receipt,
bill, note, warrant, coupon, right to subscribe

or convert, or similar right or obligation,
"and" and "or" shall mean “and/or" where the
context so permits, “other" and "otherwise"
shall not be construed giusdem generis where a
wider construction is possible; and the objects
specified in each paragraph of this clause shall
be deemed separate and shall not, except where
the context expressly so requires, be in any way
limited or restricted by reference to or
inference from the terms of any other paragraph
or the name of the Company, but may be carried
out in as full and ample a manner and shall be
construed in as wide a sense as if each of the
said paragraphs defined the objects of a
separate, distinct and independent company.

4. The liability of the members is limited.

5. The Share Capital of the Company is £100 divided into 100
ordinary shares of £l each, and the Comriny gshall have power
to divide the original or any increased caplital into several
classes, and to attach thereto any pri.wrential, deferred,
qualified or other special rights, privileges, restrictions
or conditions, as the Articles of Association may fxom time
to time prescribe. *

* a5 amended by Ordinary Resolution, the Company increased its Share Capital by

£5,999,900 to £6,000,000 by the creation of 5,999,900 Ordinary Shares of £1 each

ranking pari passu in all respects with the existing shares.

el



14,

WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our 1
respective names.

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

Vindex Limited

{sgd)} Robert Laing

(sgd) Maclay Murray & Spens, One
151 8t. Vincent Street,

Glasgow G2 5NJ

vindex Services Limited,

(sgd) Bruce Robertson Patrick

(sgd) Maclay Murray & Spens, One
151 st. vincent Street,

Glasgow Gl 5NJ

Dated this 26th day of January One thousand nine hundred and :
eighty eight.

Witness to the above Signatures:-

Anne Margaret Mclintic,
EBrskine House,

68/73 Queen Street,
Edinburgh

Trainee Solicitor



PSP - 3 S

Number of Company 109057

THE COMPANIES ACT 1985
coMPANY LINM ITTED BY S HARES
SPECIAL RESOLUTLION

of

GOVAN LIMITED

Passed 27th July 1988

At an Extraordinary General Meeting of the above mamed Company. duly
convened, and held at Benton House, 136 Sandyford Road, Newcastle upon
Tyne on the twenty-seventh day of July 1988 the subjoined Special

Resolution was duly passed, viz:

"THAT the objects ofythe Company Aas contained in Clause 3 of its
Memorandum of Association be altered by deleting the existing
paragraphs (i) to (xxx1i) of the said Clause 3, by substituting
therefor the Paragraphs (i) to (xxxv) set out in the Schedule A
produced to the Meeting and signed for the purpose of

jdentification by the Chairman thexeof."

GO0, BNV RGH

L

Chairman '
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?his is.tve Schedule A referred to in the attached Special Resolution of
Govan Limited passed on 27th July 1988,

Chairman of the Meeting

(1) To carry on directly or indirectly whether by
itgelf or through subslidiary associated ox
allied companles or firms in the United Kingdom
or elsewhare all or any of the following
businesses, namely; shipbulldera, submarine
builders, bulldexs of naval and hydrographic
vessals and craft, hydrofoil bullders,
hydroplane builders, shipowners, hovercraft
builders, repairers of ships, veasels and craft
of all kinds, chartersrs of ships, vessels and
crafts of all kinds, naval architects,
contractors, aubcontractors, surveyors, ordnance
makers, . engineers, welders, gtaslworkers,
carriers by land, sea ox air, dock ox slipway
oOWners; builders of graving and other docks;
merchants, designers, manufacturxers and traders
for all purposes; and all or any branches of
the before-menticned businesses or any of them,
and any future devalopment of them or any of
them and all trades, procesges and actlvitiaes
connected therewith or ancillary or
complementaxry thereto.

(11) To manufacture or produce, whether for any of
the hereinbefore mentioned purposes ox not, any
articles or things used in connaction with any
of the Company's businesses or the products
thereof, and to buy, sell, supply and deal in
and with the same.

(Lii) Po agquire, establish and carry on any othex
business which the Company may consider
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2.

desirable to be carried on in comnection with
ite said businesses ox any of them, whether
similar to or c¢onnected with any of the gaid
buginesses or not, and to enter into any
transaction which the Company may consider
degirable or 4in any way auxiliary to the
pusiness thersof, or proper to be carried on or
entered into in connection therewith.

[ — .
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(iv) To purchase, feu, take on lease or in exchange,
hire or otherwisa acquire any propexrty,
haritable or moveable, real or personal and any
righta, privileges, sarvitudes or easements Over
or in respect of any property which the Company
may +think nescessary ox convenient for the

g ' purpose of its business,

e

(v) To build, construct, alterx, maintain, enlargs,

" pull down, remove or replace and to work, manage

and control any buildings, officea, warshouses,

factoxries, millsg, workshops, gheds, machinery,

engines, tools, roads, rallways, docks, quays,

yards, wharves, bays, jetties, bridges,

reservolrs, watercourses, alactric works and

! other works which may =seem caleulated directly

! or indirectly to advance the intarests of the
' Company .

B e s L L R

(vi) To buy, sell, take on lease, feu, sub~dlivids,
jet or otherwise accuire or disposs of,
manufacture, import or export and deal in any

! property or part thereof, or any xights

: appertaining thereto, hexitable ox moveable,

: real or personal, merchandise and produce of all

kinds which can coveniently be dealt in by the

Company in connection with any of its ohjects,
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(ix)
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3.

and to narry on the businees of a marketing and
selling organisation ox of a supplier,
wholesaler, retailer, merchant oI dealer of any

kind,

To act as dirsctors, managexrs, sgcretaries ox
reglstrars of, or to appoint directors,
managers, secretaries ox rogigtrars of any
subsidiaxy company O of any other company in
which the Company is ox may be interested, and
«0 take part in the management, supexrvision,
administration and contxol of the business or
operations of any company oOr undertaking, and
for that purpose to appoint and renunerate any
directors, managers, gacretaries, registrars,
trugteas, accountants O other experts oOr

agents.

To proviaee services of all descriptions and to
carry on business as advisers, consultants,
brokers, contractors, gub-contractors or agents
of any kind and in particular for constituents
and customsrs of the Company, and for any
persons, companias or soclstlies ¢arrying on any
business of & ‘mimilar nature to that of any
branch of the Company's business and to receive
goods, nonsy and effects for custody,

transmission, sale or otherwisa.

Te provide tachnical, cultuxal, artistic,
educational, entertainment ox business matexrial,
facilities or mervices and to carry on business
involving any such provision,

we store goods or records of other persons,
firms or companies in any warehousas or stores



(x1)

(xii)

(xil1)

4,

of the Company or others, on such terms as nay
with them he mutually agrasd on,

To apply for or jein in applying for or
otherwige acquira any Lotters Patent, patent
xights or inventions, brgvets d'invention,
licences of any kind, ineluding licences to deal
in or sell exclsable liquors wholesals or
retail, concessions, secret processes o
ragistared designs, trade marks or tha 1like
which may appear tc he usaful to the Company, to
register, prote¢t, prolong, renew, exercise,
devalop, ' grant licences under, use, manufactura
under, or turn to account the gena by
merchantiné or otherwise, and to make regearches
and  expariments for perfecting existing or
discovering new applisnces or mathods of
manufaciure,

To enter into partnership ox amalgamation or
into any arrangement for sharing profits, union
ef interests, Co~-operation; Jjoint advanture,
reciprocal concession or otherwise with any
person, #£irm, company or society.

To amalgamate with any other company [whose
ocbjects are or include objects similar to those
of the Company}, whether by sala or purchasa
(for ghares ox otherwise) of all oy any part of
the undertaking subject to or freo from all or
any part of the liabilities of this or any such
other company as aforesaid, with or without
winding-up, ox by sale or puxrchass {for shares
Oor otherwise) of all or ANy part of the shares



(xd)

{xii)

(xidil)

4.

of the Company or othexs, on such texms as may
with them be mutually agreed on.

To apply for ox Jein in applying £for or
otherwise acquirs any ILetters Patent, patent
rights or inventions, brovets d'invention,
licences of any kind, including licences to deal
in or sell excisabla liquoxrs wholaesals ox
raetall, concessions, gacret processes oxr
reglstered deeigng, trada marka or tha like
which may appear o be useful to the Company, to
ragister, protect, prolong, renaw, exgrcise,
develop, grant lilcences under, use, manufacture
under, or turn to account the same Dby
merchenting or otherwise, and to make researches
and experiments for perfecting existing or
discovering new appliances o methods of
manufacture.

To enter into pnartnership ox amalgamation ox
into any arrangement fox gharing profits, union
of JIntexrests co~oparation, Jolnt adventura,
reciprocal concession oX otherwise with any
person, f£irm, company ox soclaty.

To amalgamate with any other company [whose
obiects ars or include objects similar to those
of the Cowmpany], whether by aale or puxchase
(for shares oI otherwise) of all ox any paxrt of
the undertaking subject te oxr fres from all oxr
any part of the 1iabilities of this or any such
other company as aforesald, with or without
winding-up, ox by =sale ox purxchazse (foxr shares
or otherwiss) of all or any part of thae shares
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(xiv)

(V)

(xvi)

or stock of this or any such othexr company 8%
aforesaid or by partnexship or of any
arrangament of the nature of partnership or in
any other manner.

Po acgquire an interest in ox to buy, acquire, or
undertake all or any parxt of the business,
property or undertaking and to asaume all or any
part of *the liabilities of &ny other company,
firm or person carrying on any business ox
sngagad in any undertaking which the Company may
legally carxy on or possessed of property or
rights suitable for any of the purposes of ths '
Company.

To pay for any purchases in casgh, by annual
perpetual or terminable payments, redeemable or
irredecmable or by bills of the Company or by
ordinary, prefersnce, guaranteed, deferred or
any other clase of shaxes in the Company (fully
paid up or partly pald up) or by debentures or
other securities or acknowledgments of the
Company, or one ox more of them or part of the
one and part of the other ox othewxs, or in any
other way and generally on such texms as the
Company nay approve.

To issue and allot securities of the Company for
cash or in payment or part payment for any
property ©real or personal, heritable or
moveable, purchased or otherwise acquired by the
Ceompany or any =services rendered to the Company
or as security for any cobligation ox amount ox
for any other purposa,



(xvii)

(xviid)

(xix)

7>
-

To tranafer, sell, feu, exchange, lease or
otherwige deal with or dispose of the whole or
any part of the proparty and undertaking of the
Company or any right over or any interest in the
same in such manner, upon such terms, including
payment in cash or in shagas (fully or partly
paid up) or debentures or other securities of
any other company, assoclation, f£irm or person,
or in one or other or all of such modes of
payment and subiect to such c¢onditions as tha
Company may think proper.

To establish or promote oy concuw in
establishing or promoting any company or
companiea for the purpose of acguiring all or
any part of the property or xights or
liabilities of the Company, of carrying on any
business which the Company 12 authorised +o
carrxy on oxr foxr any other purpose which may seem
diractly or indirectly calculated to benefit the
Company.

To apply for, promote and obtain Acts of
Parliament, Provisional Orders, licentes of the
Department of Trade ox other authority or
ganction which may seem calculated, directly ox
indirectly to benefit the Company, or be in the
interssts of the trade carried on by the Company
or other companies <carrying on similar
businesses, and to oppose any Bills, Provisional
Orders oxr any other proceadings in Parliament ox
elgewhere, which may saam calculated, directly
or indizectly, to prejudice the Company's
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(xx)

(xxl)

7.

interasts and to aubscribe to the expenses
thereof.

mo enter into any arrangement with any
Governments or Authorities, supreme, lecal,
municipal ox otherwise, oxr any corporations,
compenies, f£ilrms oxX Pperscas which may seem
conducive to the attainment of the Company's
objects or any Or them and +to obtain from any
guch Government, Anthority, ¢orporatloen,
company, firwm or person any charters, contracts,
decrees, rights, pzivileges and concagsions
which the Company may think desirable, and to
accept, make paymentz under, <arxry out,
oxorcise, and comply with and enforce any such
charters, contracts, decrees, rights, privilegee
and concessions.

Po insure with any other company or person
against losses, damages and risks of all kinds
which may affect the Company; provided that
nothing hexein containzd shall empowar the
Company to caxxy on the bhusiness of life
aspurance, accident insuranca, fire insurance,
employez's liapbility  insurancs, industrial
{nsurance, motor insurance, or any buaineas of
insurance or ra-insurance within the meaning of
the Tnsurance Companies Acts, 1958 to 1982, ox
any act amending, axtending or re-enacting the
sama ox to re~insure or sounter-ingure any risks
under any class of insurancs business to which
those Acte apply.
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(xxidi)

(xxill)

8.

me take or otherwise acquire and hold in the
name of the Company OI of any trustees OF
trustee for the Company oXx otharwise and to usé,
lend upon the security of, mortgage, pledge,
aall or otherwise daal with or dispose of any
shares, stock, debentures ox other sscurities of
o¢ interests in any othex compony, asgociztion

or firm.

mo invest and deal with the available moneys of
the Company in such mannex Aae may from time to
time be determined, and to lend and advance
monay with oz without gecurity to any company,
firm or Dperson upon guch terme as may be
expedisnt ox otherwise be vresolved, and to
transact any of the busineas of a banker which
may seem to the Compary sxpadient.




{xxiv)

(®xv)

To receive nmoney on deposit and to raise orx
borrow money without security or to secure
(either by way of mortgage or charge on all or
any part of the propexrty and undertaking,
pragant and futurse, and the uncalled capital of
the Company or otherwise) the repayment thereof
and also so to secune any debt, guarantee or
other obligation of or binding on the Company in
such manner and on such terms as may seem
expedient, and to Issue bonds, dehentures or
debenture stocks ox other obligatlions orx
securities whether c¢harged or not charged on the
whole or any part of the property (present and
futuxe) assets or revenue of the Company, or its
uncalled capltal ox by mortgage pladge,
conveyance, bond, assigment 4in security or
other obligation wof the Company and to redeem,
purchase or pay off such msecuritiaes,

To guarantea or give security or otherwiss
hegome liable for the payment of uoney by or the
performance of obligetions of all kinds of the
Company o¥ any other pexrson, firm or company
and, in particular, but without prejudics to the
genarality of the foregeing, to guarantee and/or
give security (elther by way of mortgage or
charge on all or any part of the proparty and
undertaking, praesent and fuature, and the
uncalled capital of the Company or oOtherwisa)
for the performance of the obligations
(including the payment of the principal of and
dividends, Jinterest and pramiums on and any
other moneys due in raspect of any stocks,

-
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(zxvii)

10.

phares, debantures, debenture atock ox other
securities) or Dborrowing of eany company
including a company which is for the time being
{a) thes Company's holding company oz (b) 2
subsidiary of the Company or (c) & subsidiary of
the Company's holding company, the expressions
"holding company® and "subgidiary" having the
meanings ascribed to them by section 736 of the
Companies Act 1585 or (d) & company in any way
agsociated with the Company.

mo draw, make, accept, endoxrse, discount,
axecute, negotiate, issue and degal in promissory .
notes, bills of exchangs, bills of lading,
warzantsg, debantures and other negotiable or
transfarable documents of every kind.

me establish and contribute to and participate
in pension, retirement Dbenefit and life
agsurance schemes for the benefit of and to
grant penglons, gratuitiesa, bonuses, donations,
emoluments and other benefits to any employzes
or ex-employses and to officers and ex=officera
(including Directors and ax~Directors) of the
Company oxr of any subsidiary or assoclated
company, or of any company oI business which s
acquired by the Company or the wives, widows,
ralations, connections and depandants of any
such persons, and to purchase annuitlies foxr any
guch persons, and tO establish or support
asspciations, institutions, c¢lubs, funds and
trusts which may be considersd to benefit any
auch persong or otherwise advance the interests
of the Company or its members; to suppert or
gubscribe to any association, institution ox
other body whose objects are such &8 are
calculated to promote the interests ox maintaln
the satatus of the, Company whether such




(xxviil)

(xxix)

(XxX)

(xxxd}

il.

asgociations are trads associations or
otherwise, and to subscribe to any charitable or
public institution, object or appeal of any
nature whatsoever, and to make provision for the
banefit of any employees or ex-employees and to
officers and ex-officers (including Directors or
ex-Directors) of the Company or of any
subsidiary company in the event of the cessation
or the transfer to any person of the whole or
part ¢f the undertaking of the Company or the
subsidiary conpany.

To advertise or adopt such means as may seam
expedient of making Jnown the products,
business, services and facilitites of the
Company or those of any other corporation or
person it may represent and keeping the same
before the public, and to carry on the business
of advertisers or advertising agents.

To pay all expenses of end incidental to the
formation and registration of the Company and
the issue of its capital and to procure the
Company to bs registered or recognised in any
place outside Scotland, '

To indemnify and securs any c¢ompany, £irm ox
person against debt or liability 4incurred oxr
undertaken on behalf of the Company or against
any coste, losses Or axpenses in connection with
the business or the affairs of the Company.

To cnase carrying on or wind up any business ox
activity of the Ceompany, and to cancel
registration of and to wind up ox procure the
dissolution of the Company in any stats ox
terxritoxy.
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To distribute any of the property and assets of
the Company among the members Aipn gpecie,
(including, but without prejudice to the
fuoregoing, any sharas, stocks, debentures or
gacurities of other companies which kelong to
the Company or of which the Company has the
right to dispose) but so that no distribution
amounting to a reduction ¢f cepltal be made
excapt with the sanction, if any, for the tilme
beling required by law.

To prooure +the Company to be registered or
establizhed or avthorised to do business in any
part of the world.

To carry on any other business which may seem to
the Company capable of being conveniently
carried on 4in connection with the above or
calculated dirsctly or indirectly to enhance the
value of ox render profitable any of the
Company's property ox rights or which 1t may be
dooned advisable to undertake with a view to
developnent, rendering valuabla, prospecting or
turning to account any property, real o
personal, belonging to the Cempany, o¥ in which
the Company may bs interestad.

To do all such <things as are ineldental ox
conducive to the attalmment of the above objects
and to carzy out in any part of the world the
objeats of the Company &s prineipals, agents,
sub~contractors, contractors, trusteas Qr
othexrwisa, and by or through agents, sub-
contractors, trustees or otherwise and eitherx
alone or in conjunction with others,

And it is hersby declared that "company" in this
Clause, except whare ussd Iin refersnce to this



13,

Company, shall include any government or
statutoxy body or prrtnership or othex person or
body of persons, whether incorporated or not
incorporated, and whether formed, lncorporated,
domiciled oz regident in the United Kingdom or
@lgewhere, ‘"person", shall include any company
as wall ag any other legal or natural pexrson,
"securities" shall include any fully, partly or
nil paid or no par value stock, deposit receipt,
bill, note, warrant, coupon, right to subscribs

or convert, or similar right or obligation,
"and" and "ox" shall mean ‘“and/or" whers tha
context so permitz, ‘"othsr" and "otherwige"
shall not be construed giusden genaxis where a
wider construction ig possible, and tha objects
specified in each paragraph of this clause shall
be deemed separate and shall not, except where
the context expressly so requires, ba in any way
limited or ragtricteqd by zeference to or
infexence fyrom the terms of any cothexr paragraph
or the name of the Company, but may be carried
out in as full and ample & manner and shall be
ctonstrued in as wide a gense as if ocach of the
sald paragraphs defined the objects of a
separate, distinct and independent companyf

o
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THE COMPANIES ACT 1985

CCMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION
of

KVAERNER GOVAN LIMITED

The Name of the Company is WEST GEORGE STREET (391)
LIMITED (hereinafter called "the Company”).*

The Registered Office of the Company will be situate in
Scotland.

The Objects for which the Company is established
are:—**

(1)

To carry on directly or indirectly whether by
itself or through subsidiary associated or allied
companies or firms in the United Kingdom or
elsewhere all or any of the following busimnesseg,
namely; shipbullders, submarine builders, buildsrs
of naval and hydrographic vessels and araft,
hyvdrofolil builders, hydroplane bulilders,
shipowners, hovercraft builders, repairers of
ships, vessels and craft of all kinds, charterers
of ships, vessels and crafts of all kinds, naval
archite2ts, contractors, subkcontractors,
surveyors, ordnance makers, engineers, welders,
steelworkers, carries by land, sea or air, dock or
slipway owners, bullders of graving and other
docks, merchants, designers, manufacturers and
traders for all purposes, and all or any branches
of the before-mentionad businesses or any of them,

The name of the Company was changed from "WEST GEORGE
STREET (391) LIMITED" to "“GOVAN LIMITED" by Special
Resolution dated 17th June, 1988. The name was
subsequently changed to "KVAERNER GOVAN LIMITED" by
Special Resolution dated 11lth August, 1988.

As amended by Special Resclution dated 27th July, 1988.



(ii)

(iv)

(v)

(vi)

and any future development of them or any of then
and all trades, processes and activities connected
therewith or ancillary or complementary thereto.

To manufacture or produce, whether for any of the
hereinbefore mentioned purpocses or not, any

articles or things used in connection with any of
the Company's businesses or the products therecf,

and to buy, sell, supply and deal in and with the
sane,

To acquire, establish and carry on any other
business which the Company may consider desirable
to be carried on in connection with its saig
businesses or any of them, whether similar to or
connected with any of the said businesses or not,
and to enter into any transaction which the
Company may consider desirable or in any way
auxiliary to the business thereof, or proper to be
carried on or entered into in connection
therewith.

To purchase, feu, take on lease or in exchange,
hire or otherwise acquire any property, heritable
or moveable, real or personal and any rights,
privileges, servitudes or easements over or in
respect of any property which the Company may
think necessary or convenient for the purpose of
its business.

To build, construct, alter, maintain, enlarge,
pull down, remove or replace and to work, manage
and control any buildings, offices, warehouses,
factories, mills, workshops, sheds, machinery,
engines, tools, roads, railways, docks, quays,
yards, wharves, bays, jetties, bridges,
reservoirs, watercourses, electric works and other
works which may seem calculated directly or
indirectly to advance the interests of the
Company.

To buy, sell, take on lease, feu, sub-divide, let
or otherwise acquire or dispose of, manufacture,
import or export and deal in any property or part
thereof, or any rights appertaining thereto,
heritable or moveable, real or personal,
merchandise and produce of all kinds which can
conveniently be dealt in by the Company in
connection with any of its objects, and to carry
on the business of a marketing and selling
organisation or of a supplier, wholesaler,
retailer, merchant or dealer of any kind.



(vii)

(%)

(xii)

Zo act as directors, nanagexr's, secretaries or
registrars of, or to appoint directors, managers,
secretaries or registrars of any supsidiary
company or of any other company in which the
Company is or may be intercsted, and to take part
in the management, supervision, administration and
control of the business or operations of any
company or undertaking, and for that purpose to
appoint and remunerate any directors, managers,
secretaries, registrars, trustees, accountants or
other experts or agents.

To provide services of all descriptions and to
carry on business as advisers, consultants,
brokers, contractors, sub-contractors or agents of
any kind and in particular for constituents and
customers of the Company, and for any persocons,
companies or socleties carrying on any husiness of
a similar nature to that of any branch of the
Company's business and to receive gocods, money and
effects for custody, transmission, sale or
otherwise.

To provide technical, cultural, artistic,
educational, entertainment or busiress material,
facilities or services and to carry on business
involving any such provision.

To store goods or records of other persons, firms
or companies in any warehouses or stores of the
Company or others, on such terms as may with them
be mutually agreed on.

To apply for or join in applying for or otherwise
acquire any Letters Patent, patent rights or
inventions, brevets d'invention, licences of any
kind, including licences to deal in or sell
excisable liquors wholesale or retail,
concessions, secret processes or registered
designs, trade marks or the like which may appear
to be useful to the Company, to register, protect,
prolong, renew, exercise, develop, grant licences
under, use, manhufacture under, or turn to account
the same by merchanting or otherwise, and to make
researches and experiments for perfecting existing
or discovering new appliances or methods of
manufacture.

To enter into partnership or amalgamatlion or into
any arrangement for sharing profits, union of
interests, co-operation, joint adventure,
reciprocal concession or otherwise with any
person, firm, company or society.
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(xiii)

(xv)

(xvi)

(xvii)

To amalgamate with any other conpany [whose
objects are or include objecls similar to those of
the Company], whether by szle or purcha«ae {for
shares or otherwise) of all or any part 27 Limn
undertaking subject to or fres from ail o1 any
part of the liabilities of this or any such other
company as aforesaid, with or without winding up,
v hy sale or purchase (for shares or othexrwise)
of all or any part of the shares or stock of thig
or any such other company as aforesaid or by
partnership or of any arrangement of the nature of
partnership or in any other manner.

To acquire an interest in or to buy, acquire, or
undertake all or any part of the business,
property or undertaking and to assume all or amy
part of the liabilities of any other company, fiim
Ox person carrying on any business or angaged in
any undertaking which the Company may legally
carry on or possessed of property or rights
suitable for any of the purposes of the Company.

Te pay for any purchases in cash, by annual
pervetual or terminable payments, redeemable or
irredeemable or by bills of the Company or by
ordinary, preference, guaranteed, deferred oxr any
other class of shares in the Company (fully paid
up or partly paid up) or by debenturez or othar
securities or acknowledgements of the Conpany, or
ne or more of them or part of the one and part of
the other or others, or in any other way and
generally on such terms as the Company may
approve.

To issue and allot securities of the Company for
cash ~7r in payment or part payment for any
property real or personal, heritable or moveable,
purchased or otherwise acquired by the Company or
any services rendered to the Company or as
security for any obligation or amount or for any
other purpose.

To transfer, sell, feu, eXchange, lease or
ctherwise deal with or dispose of the whole or any
part of the property and undertaking of the
Company or any right over or any interest in the
same in such manner, upoen such terms, including
payment in cash or in shares (fully or partly paid
up) or debentures or other securities of any other
company, asgsociation, firm or person, or in one or
other or all of such modes of payment and subject
to such conditions as the Company may think
proper.



(xviii) %o establish ox promote or concur in establishing

(xx)

(xxi)

(xxii)

or promoting any company or companies for the
purpose of acquiring all or any part of the
property or rights or liabilities of the Company,
of carrying on any business which the Company is
authoriced to carry on or for any other purpose
which may seem directly or indirectlv calculated
to benefit the Company.

To apply for, promote and obtain Acts of
Parliament, Provisional Orders, licences of the
Department of Trade or other authority or sanction
which may seem calculated, directly or indirectly
to benefit the Company, or be in the interests of
the trade carried on by the Company or other
companies carrying on similar businesses, and to
oppose any Bills, Provisional Orders or any other
proceedings in Parliament or elsewhere, which may
seem calculated, directly or indirectly, to
prejudice the Company's interests and to subscribe
to the expenses thereof.

To enter into any arrangement with any Governments
or Authorities, supreme, local, municipal or
otherwise, or any corporations, companies, firms
or persons which may seem conducive to the
attainment of the Company's objects or any of them
and to obtain from any such Government, Authority,
corporation, company, firm or person any charters,
contracts, decrees, rights, privileges and
concessions which the Company may think desirable,
and to accept, make payments under, carry out,
exercise, and comply with and enforce any such
charters, contracts, decrees, rights, privileges
and concessions.

To insure with any other company or person against
losses, damages and risks of all kinds which may
affect the Company; provided that nothing herein
contained shall empower the Company to carry on
the business of life assurance, accident
insurance, fire insurance, employer's liability
insurance, industrial insurance, motor insurance,
or any business of insurance or re~insurance
within the meaning of the Insurance Companies
Acts, 1958 to 1982, or any Act amending, extending
or re-enacting the same or to re-insure or
counter-insure any risks under any class of
insurance business to which those Acts apply.

To take or otherwise acquire and hold in the nane
of the Company or of any trustees or trustee for
the Company or otherwise and to use, lend upon the
security of, mortgage, pledge, sell or otherwise



(xxiii)

{xxiv)

(xxv)

deal with or dispose ¢of any shares, stock,
debentures or other securities of or interests in
any other company, association or firm.

To invest and deal with the available moneys of
the Company in such manner as may from time to
time to be determined, and to lend and advance
monay with or without security to any company,
firm or person upon such terms as may be expedient
or otherwise be resolved, and to transact any of
the business of a banker which may seem to the
Company expedient.

To receive money on deposit and to raise oxr borrow
money without security or to secure (either by way
of mortgage or charge on all or any part of the
property and undertaking, present and future, and
the uncalled capital of the Company or otherwise)
the repayment thereof and also so to secure any
debt, guarantee or other obligation of or binding
on the Company in such manner and on such terms as
may seem expedient, and to issue bonds, debentures
or debenture stocks or other obligations or
securities whether charged or not charged on the
whole or any part of the property (present and
future) assets or revenuve of the Company, or its
uncalled capital or by mortgage pledge,
conveyanca, bond, assignment in security or other
obligation of the Company and to redeem, purchase
or pay off such securities.

To guarantee or give security or otherwise become
liable for the payment of money by or the
performance of obligations of all kinds of the
Company or any other person, firm or company and,
in particular, but without prejudice to the
generality of the foregoing, to guarantee and/or
give security (either by way of mortgage or charge
on all or any part of the property and
undertaking, present and future, and the uncalled
capital of the Company or otherwise) for the
performance of the obligations (including the
payment of the principal of and dividends,
interest and premiums on and any other moneys due
in respect of any stocks, securities) or borrowing
of any company including a company which is for
the time being (a) the Company's holding company
or (b) a subsidiary of the Company or (c) a
subsidiary of the Company's helding company, the
expressions "holding company" and "subsidiary"
having the meanings ascribed to them by Section
736 of the Companies Act 1985 or (d) a company in
any way asgociated with the Company.




(xxvi)

(xxvii)

(xxiii)

(x3ix)

(xxx)

To draw, make, accept, endorse, discount, execute,
negotiate, issue and deal in promissory notes,
bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable
documents of every kind.

To establish and contribute to and participate in
pension, retirement benefit and 1ife assurance
schemes for the benefit of and to grant pensions,
gratuities, bonuses, donations, emoluments and
other benefits to any employees or ex-employees
and to officers and ex-officers (including
Directors and ex-Diyectors) of the Company or of
any subsidiary or associated company, or of any
company or business which is acquired by the
Company or the wives, widows, relations,
connections and dependants of any such versons,
and to purchase annuities fou any sust persons,
and to establish or support assoclations,
institutions clubs, funds and triasts which may be
considered to benefit any suah persons ox
otherwise advance the interests of the Company or
its members; to support or subscribe to any
association, institution or other Lidy whose
objects are such as are calculated to promote the
interests or maintain the status of the Company
whether such associations are trade associations
or otherwise, and to subscribe to any charitable
or public institution, object or appeal of any
nature whatsoever, and to make provision for the
benefit of any employees or ex-employees and to
officers and ex-officers (including Directors or
ex~Directors) of the Company or of any subsidiary
company in the event of the cessation or the
transfer to any person of the whole or part of the
undertaking of the Company or the subsidiary
company.

To advertise or adopt such means as may seen
expedient of making known the preducts, business,
services and facilities of the Company or those of
any other corporation or person it may represent
and Keeping the same before the public, and to
carry on the business of advertisers or
advertising agents.

To pay all expenses of and incidental to the
formation and registration of the Company and the
issue of its capital and to procure the Company to
be registered or recognised in any place outside
Scotland.

To indemnify and secure any company, firm or
person against debt or liability incurred or



(xxxi)

(xxxii)

(xxxiii)

(xxxiv)

(xxxv)

undertaken on behalf of the Company or against any
costs, losses or expenses in connection with the
business or the affairs of the Company.

To cease carrying on or wind up any business or
activity of the Company, and to cancel
registration of and to wind up or procure the
dissolution of the Company in any state or
territory.

To distribute any of the property and assets of
the Company among the members in specie,
(including, but without prejudice £o the
foregoing, any shares, stocks, debentures or
securities of other companies which belong to the
Company or of which the Company has the right to
dispose) but so that no distribution amounting to
a reduction of capltal be made except with the

sanction, if any, for the time being required by
law.

To procure the Company to be registered or
established or authorised to do business in any
part of the world.

To carry on any other business which may seem to
the Company capable of being conveniently carried
on in connection with the above or calculated
directly or indirectly to enhance the value of or
render profitable any of the Company's property or
rights or which it may be deemed advisable to
undertake with a view to development, rendering
valuable, prospecting or turning to account any
property, real or personal, belonging to the
Company, or in which the Company may be
interested.

To do all such things as are incidental or
conducive to the attainment of the above objects
and to carry out in any part of the world the
objects of the Company as principals, agents,
sub-contractors, contractors, trustees or
otherwise, and by or through agents,
sub-contractors, trustees or otherwlse and either
alone or in conjunction with others.

And it is hereby declared that "company" in this
Clause, except where used in reference to this
Company, shall include any government or statutory
body or partnership or other person or body of
persons, whether incorporated or not incorporated,
and whether formed, incorporated, domiciled or
resident in the United Kingdom or elsewhere,
"person", shall include any company as well as any



other legal or natural person, "securities" ghall
include any fully, partly or nil paid or no par
value stock, deposit receipt, bill, note, warrant,
coupon, right to subscribe or convert, or similar
right or obligation, "and" and "or" shall mean
"and/or" where the context so permits, M"other®
and "otherwise" shall not be construed ejusdem
generis where a wider construction is possible,
and the objects specified in each paragraph of
this Clause shall ke deemed separate and shall
not, except where the context expressly so
requires, be in any way limited or restricted by
reference to or inference from the terms of any
other paragraph or the name of the Company, but
may be carried out in as full and ample a manner
and shall be construed in as wide a sense as if
each of the said paragraphs defined the objects of
a separate, distinct and independent company.

The liakility of the members is limited.

The Share Capital of the Company is £100 divided into
100 ordinary shares of f1 each*, and the Company shall
have power to divide the original or any increased
capital into several classes, and to attach thereto any
preferential, deferred, qualified or other special
rights, privileges, restrictions or conditions, as the
Articles of Association may from time to time
prescribe,

On 22nd July, 1988 the Share Capital of the Company was
increased by ordinary resolution from £100 to
£6,000,000 by the creation of 5,999,900 new ordinary
shares of £1 each,



WE, the several persons whose names and addresses are
subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

Names, and Addresses of
Subscribers

Vindex Limited

(sgd) Robert lLaing

(sad) Maclay Murray & Spens,
151 st. Vincent Street,
Glasgow G2 BNJ

Vindex Services Limited

(sgd) Bruce Robertson Patrick
(sgd) Maclay Murray & Spens,
151 st. Vincent Street,
Glasgew Gl SNJ

Dated this 26th day of January One
eighty eight.

Witness to the above Signatures:-

Anne Margaret McLintic,
Erskine House,

68/73 Queen Street,
Edinburgh

Trainee Solicitor
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Number of Shares taken by
each Subscriber

One

One

thousand nine hundred and
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES QF ASSOCIATION
of
KVAERNER GOVAN LIMITED
(Articles adopted on 1lth August, 1988)

1. No regulations scheduled to any statute, statutory instrument or
other subordinate legislation made under any statute concerning

companies shall apply to the company.

INTERFPRETATICN

2, References in these articles to writing include references to
any method of representing or reproducing words in a legible and

non~transitory form.

3. Save as provided in the last preceding article, in these

regulations:

"the Act" means the Companies Act 19853 including any statutory

modification or re-enactment thereof for the time being in

force.




"the articles" means the articles of the company.

"clear days" in relation to the period of a notice means that
period excluding the day when the notice is given or deemed to
be given and the day for which it is given or on which it is to
take effect,

"executed" includes any mode of execution.

"office" means the registered office of the company.

"the holder" in relation to shares means the member whose name
is entered in the register of members as the holder of the

shaxres,

"the seal" means the common seal of the company.

"secretary" means the secretary of the company or any other
person appointed to perform the duties of the secretary of the

company, Including a joint assistant or deputy secretary.

"the United Kingdom" means Great Britain and Northern Ireland.

Unless the context otherwise requires, words oxr expressions
contained in these regulations bear the same meaning as in the Act
but excluding any statutory modification thereof not in force when

these regulations become binding on the compeny.

SHARE CAPITAL

4, Subject to the provisions of the Act and to any direction to the
contraxy which may be given by ordinary or other resolution of the
company, any unissued shares of the company (whether forming part of
the original or any increased capital) shall be at the disposal of
the board of directors whe may offer, allot, grant options over or

otherwise dispose of them to such persons, at such times and for such



consideration and upon such terms and conditions and with such rights

or restrictions as they may determine.

5. Subjeect to the provisions of the Act, shares may be issued which
are to be redeemed or are to be liable to be redeemed at the option
of the company or the holder on such terms and in such manner as may

be provided by the articles,

6. The company may exercise the powers of paying commissions
conferred by the Act. Subject to the provisions of the Act, any such
commission may be satisfied by the payment of cash or by the
allotment of fully or partly paid shares or partly in one way and
partly in the other,

7. Except as required by law, no person shall be recognised by the
company as holding any share upon any trust and {except as otherwise
provided by the articles or by law) the company shall not be bound by
or recognise any interest in any share except an absolute right of

the entirety thereof in the holder.

8. Section 89(l) of the Act shall not apply to the allotment by the
company of any equity security.

SHARE CERTIFICATES

9. Every member, upon becoming the holder of any shares, shall be
entiiled without payment to one certificate for all the shares of
each class held by him (and, upon transferring a part of his holding
of shares of any class, to a certificate for the balance of such
holding) or several cextificates each for one or more of his shares
upon payment for every cexrtificate after the first of such reasonable
sum as the board of directors may by resolution determine. Every
certificate shall be sealed with the seal and shall specify the
number, class and distinguishing numbers (if any) of the shares to
which it relates and the amount ox respective amounts paid up
thereon. The company shall not be bound to issue more than one

certificate for shares held jointly by several persons and delivery



of a certificate to one joint holder shall be a sufficient delivery
to all of them,

10. If a share certificate is defaced, worn-out, lost or destroyed,
i1t may be renewed on such terms (if any) as to evidence and indemnity
and payment of the expenses reasonably incurred by the company in
investigating evidence as the board of directors may by resolution
determine but otherwise free of charge, and (in the case of

defacement or wearing-out) on delivery up of the old certificate.
LIEN

11. The company shall have a first and paramount lien on every share
(not being a fully paid share) for all moneys (whether presently
payable ox mot) payable at a fixed time oxr called in respect of that
share, The board of directors may at any time declare any share to
be wholly or in part exempt from the provisions of this regulation.
The company's lien on a share shall extend to any amount payable in

respect of it.

12. The company may sell in such manner as the board of directors by
resolution determine any shares on which the company has a lien if a
sum in respect of which the lien exists is presently payable and is
not paid within fourteen clear days after notice has been given to
the holder of the share or to the person entitled to it in
consequence of the death or bankruptcy of the holder, demanding
payment and stating that if the notice is not complied with the

shares may be sold.

13. To give effect to a sale the board of directors may authorise
some person to execute an instrument of transfer of the shares sold
to, or in accordance with the directions of, the purchaser. The
title of the transferee to the shares shall not be affected by any
irregularity in or invalidity of the proceedings in reference to the

sale,



14. The net proceeds of th» sale, after payment of the costs, shall
be applied in payment of so much of the sum for which the lien exists
as is presently payable, and any residue shall (upon surrender to the
company for cancellation of the certificate for the shares sold and
subject to a like lien for any moneys not presently payable as
existed upon the shares before the sale) be paid to the person
entitled to the shares at the date of the sale,

CALLS ON SHARES AND FORFEITURE

15, Subject to the texms of allotment, thé board of directors may
make calls upon the members in respect of any moneys unpaid on their
shares (whethex in respect of nominal value or premium) and each
member shall (subject to receiving at least fourteen clear days'
notice specifying when and where payment is to be made) pay to the
company as requlred by the notice the amount called on his shares. A
call may be required to be paid by instalments. A call may, before
receipt by the company of any sum due thereunder, be revoked in whole
or part and payment of a call may be postponed in whole or part. A
person upon whom a call is made shall remain liable for calls made
upon him notwithstanding the subsequent trangsfer of the shareg in

respect whereof the call was made.

16. A call shall be deemed to have been made at the time when the

resolution of the board of directors authorising the call was passed.

17. 7The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

18. 1If a call remains unpaid after it has become due and payable the
person from whom it is due and payable shall pay interest on the
amount unpaid from the day it became due and payable until it is paid
at the rate fixed by the terms of allotment of the share or in the
notice of the call or, if no rate is fixed, at the approprizte rate
(as defined by the Act) but the board of directors may waive payment
of the Interest wholly or in part.



19. An amount payable in respect of a share on allotment or at any
fixed date, whether in respect of nominal value or premium or as an
instalment of a call, shall be deemed to be a call and 1if it is not
paid the provisions of the articles shall apply as if that amount had

become due and payable by virtue of a ecall.

20, Subject to the terms of allotment, the board of directors may
make arrangements on the issue of shares for a difference between the

holders in the amounts and times of payment of calls on their shares.

21. If a call remains unpaid after it has become due and payable the
board of directors may give te the person From whom it is due not

less than fourteen clear days' notice requiring payment of the amount
unpaid together with any interest which may have accrued. The notice
shall name the place where payment is to be made and shall state that
if the notice is not complied with the shares in respect of which the

call was made will be liable to be forfeited.

22, If the notice is not complied with any share in respect of which
it was given may, before the payment required by the notice has been

made, be forfeited by a resolution of the board of directors and the

forfeiture shall include all dividends or other moneys payable in

respect of the forfeited shares and not paid before the forfeiture.

23, Subject to the provisions of the Act, a forfeited share may be
sold, re-allotted or otherwise disposed of on such terms and in such
manner as the board of directors by resolution determine either to
the person who was before the forfeiture the holder or to any other
person and at any time before sale, re-allotment or other
disposition, the forfeiture may be cancelled on such terms as the
board of directors think fit. Where for the purposes of its disposal
a forfeited share is to be transferred to any person the board of
directors may by resolution authorise some person to execute an

instrument of transfer of the share to that pexson.

24, A person any of whose shares have been forfeited shall upon the

passing of the resolution referred to in Article 22 cease to be a



member in respect of them and shall surrender to the company for
cancellation the certificate for the shares forfeited but shall
vemain liable to the company for all moneys which at the date of
forfeiture were presently payable by him to the company in respect of
those shares with interest at the rate at which interest was payable
on those moneys before the forfeiture or, if nc interest was so
payable, at the appropriate rate (as defined in the Act) from the
date of forfeiture until payment but the board of directors may by
resolution waive payment wholly or in part or enforce payment without
any allowance Ffor the value of the shares at the time of forfeiture

or for any consideration received on their disposal,

25, A statutory declaration by a director or the secretary that a
share has been forfeited on a specified date shall be conclusive
evidence of the facts stated in it as against all persoemns claiming to
be entitled to the share and the declaration shall (subject to the
execution of an instrument of transfer if mecessary) constitute a
good title to the share and the person to whom the share is disposed
of shall not be bound to see to the application of the consideration,
if any, nor shall his title to the share be affected by any
irregularity in or Iinvalidity of the proceedings in reference to the

forfeiture or disposal of the share,
TRANSFER OF SHARES

26. The instrument of transfer of a share may be in any usual form
or in any other form which the beard of directors may by resolution
approve and shall be executed by or on behalf of the transfercr and,

unless the share is fully paid, by or on behalf of the transferee,

27. The board of directors may, in their absolute discretion and
without giving any reason for so doing, decline to register any

transfer of any share, whether or not it is a fully paid share.

28. If the board of directors refuse to repister a transfer of a

share, they shall within two months after the date on which the



transfer was lodged with the company send to the transferee notice of

the refusal,

29. The registration of transfers of shares or of transfers of any
class of shares may be suspended at such times and for such periods
(not exceeding thirty days in any year) as the board of directors may
by resolution determine,

30. No fee shall be charged for the registration of any instrument
of transfer or other document relating to or affecting the title to

any share,

31. The company shall be entitled to retain any Instrument of
transfer which is registered, but any instrument of transfer which
the board of directors refuse to register shall be returned to the

person lodging it when notice of the refusal is given.
TRANSMISSION OF SHARES

32. If a member dies the suxvivor or survivors where he was a joint
holder, and his personal representatives where he was a sole holder
or the only survivor of joint holders, shall be the only persons
recognised by the company as having any title to his interest; but
nothing herein contained shall release the estate of a deceased
member from any liability in respect of any share which had been
Jointly held by him,

33. A person becoming entitled to a share in consequence of the
death or bankruptcy of a member may, upon such evidence being
produced as the board of directors may properly require, elect either
to become the holder of the share or to have some person nominated by
him registered as the transferee. If he elects to become the holder
he shall give notice to the company to that effect. If he elects to
have another person registered he shall execute an instrument of
transfer of the share to that person. All the articles relating to

the transfer of shares shall apply to the notice or instrument of



transfer as if it were an instrumint of transfer executed by the

member and the death or bankruptecy of the member had not occurred.

34, A person becoming entitled to a share in consequence of the
death or bankruptey of a member shall have the rights to which he
would be entitled if he were the holder of the share, except that he
shall not, before being registered as the holder of the share, be
entitled in respect of it to attend or vote at any meeting of the
company or at any separate meeting of the holders of any class of

shares in the company.
ALTERATION OF SHARE CAPLTAL
35. The company may by ordinary resolution -

(a) increase its share capital by new shares of such amount as the

resolution prescribes;

(b) consolidate and divide all or any of its share capital into

shares of larger amount than its existing shares;

(¢) subject to the provisions of the Act, sub-divide its shares, or
any of them, into shares of smaller amount and the resolution
may determine that, as between the shares resulting from the
sub-division, any of them may have any preference or advantage

as compared with the others; and

(d) cancel shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person and diminish the amaunt of its share capital by the

amount nf the shares so cancslled.

36, Whenever as a result of a consolidation of shares any members
would become entitled to fractions of a share, the board of directors
may, on behalf of those members, sell the shares representing the
fractions for the best price reasonably obtainable to any person

(including, subject to the provisions of the Act, the company) and



distribute the net proceeds of sale in due proportion among those
members, and the board of directors may by resolution authorise some
person to execute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser., The transferee
shall not be bound to see to the application of the purchase money
nor shall his title to the shares be affected by any irregularity in

or invalidity of the proceedings in reference to the sale.

37. Subject to the provisions of the Act, the company may by special
resolution reduce its share capital, any capital redemption resexve

and any share premium account in any way.
PURCHASE OF OWN SHARES

38, Subject to the provisions of the Act, the company may entexr into
any contract for the purchase of all or any of its shares of any
class (including any redeemable shares) and may make payments in
respect of the redemption or purchase of such shares otherwise than
out of distributable profits or the proceeds of a fresh issue of
shares, Every contract entered into pursuant to this article shall
be authorised by such resolution of the company as may for the time
being be required by law but subject thereto the boavrd of directors
shall have full power to determine or approve the terms of any such
contract. Neither the company nor the board of directors shall be
required to select the shares in question rateably or in any other
particular manner as between the holders of shares of the same class
or as between them and the holders of shares of any cother class or in
accordance with the rights as to dividends or capital conferred by
any class of shares, Subject to the provisions of the Act, the
company may agree to the variation of any contract entered into
pursuant to this article and to the release of any of its rights or
obligations under any such contract. Notwithstanding anything to the
contrary contained in the articles, the rights attaching to any class
of shares shall not be deemed to be varied by anything done by the

company pursuant to this article.
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GENERAL MEETINGS

39. All general meetings orher than annual general meetings shall be

called extraordinary general meetings.
40. The board of directors:
(a) may call general meetings;

(b) on the requisition of membexrs pursuant to the provisions of the
Act, shall forthwith proceed to convene an extraordinary general

meeting for a date not later than four weeks after receipt of

the requisiticn; and

{(e¢) on receipt by the board of directors of the company's accounts
for the preceding accounting reference period or periods (if the
same have not previously heen laid before the company in general
meeting) shall, subject to the provisions of the Act, forthwith
and iu any event within six months after the relevant accounting
refexrence period proceed to convene an extracrdinary general
meeting for the purpose of laying before the company in general

meeting coplies of the accounts of the company for that year.
NOTICE OF GENERAL MEETINGS

41, An annual general meeting and an extraordinary general meeting
called for the passing of a special resolution or a resolution
appointing a person as a director shall be called by at least
twenty-one clear days' notice. All othexr extraordinary general
meetings shall be called by at least fourteen clear days' notice but
a gemeral meeting may be called by shorter notice if it is so

agreed: -

(a) 1in the case of an annual general meeting, by all the members

entitled to attend and vote thereat; and

11



(b) in the case of any other meeting by a majority in number of the
members having a right to attend and vote being a majority
together holding not less than ninety-five per cent. in nominal

value of the shares giving that right.

The notice shall specify the time and place of the meeting and
the general nature of the business to be transacted and, in the case

of an annual general meeting, shall specify the meeting as such.

Subject to the provisions of the articles and to any
restrictions imposed on any shares, the notice shall be given to all
the members, to all persons entitled to a share in consequence of the
death or bankruptcy of a member and to the auditors. HNotiece of any
general meeting need not be glven to the directors in their capacity

as such.

42. The accidental omission to give notice of a meeting to, ox the
non-receipt of notice of a meeting by, any person entlitled to receive

notice shall mot invalidate the proceedings at that meeting.
PROCEEDINGS AT GENERAL MEETINGS

43, No business shall be transacted at any general meeting unless a
quorum is present when the meeting proceeds to business, but the
absence of a cquorum shall not preclude the nemination, election or
choice of a chairman which shall not be treated for this purpose as
part of the business of the meeting. Save as otherwise provided by
the next succeeding article, a member or members representing not
less than three-fourths of the total voting rights of all the members
having the right to vote at the meeting present in person or by proxy

shall be a quorum for all purposes,

44, If a quorum is not present within fifteen minutes (or such
longer time, not exceeding half an hour, as the chairman of the
meeting may decide to wait) after the time appointed for the meeting,
or if during a meeting a quorum ceases to be present, the meeting

shall stand adjourned to such day and at sich time and place as the

12



chairman of the meeting may determine and at such adjourned mezting
one member present in person or by proxy (whatever the number of
shares held by him) shall be a quorum, It shall not be necessary to

give notice of any meeting adjourned through want of a quorum.

45. The chairman, if any, of the board of directors or in his
absence some other director nominated by the directors shall preside
as chairman of the meeting, but if neither the chaixman mor such
other director (if any) be present within fifteen minutes after the
time appointed for holding the meeting end willing to act, the
directors present shall elect one of their number to be chairman and,
if there is only one director present and willing to act, he shall be

chairman.

46. If mo director is willing to act as chairman, or if no director
is present within fifteen minutes after the time appointed for
holding the meeting, the members present and entitled to vote shall

choose one of their number to be chairman.-

47. A director shall, notwithstanding that he is not a membexr, be
entitled to attend and speak at any general meeting and at any
separate mecting of the holders of any class of shares in the

company.

48. The chairman may, with the consent of a meeting at which a
quorum is present (and shall if so directed by the meeting), adjourn
the neeting from time to time and from place te place, but no
business shall be transacted at an adjourned meeting other than
business which might properly have been transacted at the meeting had
the adjournment not taken place. When a meeting is adjourned for
fourteen days or more {and the meeting was not adjourned through want
of a quorum in which case Article 44 takes precedence), at least
seven clear days' notice shall be given specifying the time and place
of the adjourned meeting and the general nature of the business to be
transacted, Othexrwise it shall not be necessary to give any such

notice,
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49, A resolution put to the vote of a meeting shall be decided on &

show of hands unless before, or on the declaration of the result of,

the show of hands a poll is duly demanded. Subject to the provisions
of the Act, a poll may be demanded -

(a) by the chairman; or

(b) by at least two members having the righc to vote at the meeting;

or

(c) by a member or members representing not less than one-tenth of
the total voting rights of all the members having the right to

vote at the meeting; or

(d) by a member or members holding shares conferring a right to vote
at the meeting being shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the total sum paid

up on all the shares conferring that right;

and & demand by a person as proxy for a member shall be the same as a

demand by the member.

50. Unless a poll is duly demanded a declaration by the chairman
that a resolution has been carried or carried unanimously, or by a
particular majority, or lost, or not carried by a particular majority
and an entry to that effect in the minutes of the meeting shall be
ceonclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against the

resolution,

5]1. The demand for a poll may, before the poll is taksn, be
withdrawn but only with the consent of the chairman and a demand so
withdrawn shall not be taken to have invalidated the result of a show

of hands declared before the demand was made.

52. A poll shall be taken as the chairman directs and he may appoint

scrutineers (who need not be members) and fix a time and place for

14



declaring the result of the poll. The result of the poll shall be
deemed to be the resolution of the meesting at which the poll was

demanded.

53, In the case of an equality of wvotes, whether on a show of hands
or on a poll, the chairman shall ba entitled to a casting vote in

addition te any other vote he may have.

54, A poll demanded on the election of a chairman or on a question
of adjournment shall be taken forthwith. A4 poll der.anded on any
other question shall be taken either forthwith or at sveh time and
place as the chairman directs not being more than thirty days after
the poll is demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other
than the question on which the poll was demanded. TIf a poll is
demanded before the declaration of the result of a show of hands and
the demand is duly withdrawn, the meeting shall continue as 1f the

demand had not been made,

55. No notice need be given of a poll not taken florthwith if the
time and place at which it is to be taken are announced at the
meeting at which it 1s demanded. In any other case at least seven
clear days' notice shall be given specifying the time and place at
which the poll is to be taken.

56. A resolution in writing executed by or on behalf of each member
who would have been entitled to vote upen it if it had been proposed
at a general meeting at which he was present shall be as effectual as
if it had been passed at a general meeting duly convened and held and
may consist of several instruments in the like form each executed by

or on behalf of one or more membexs.
VOTES OF MEMBERS
57. Subject to any rights or restrictions attached to any shares, on

a show of hands every member who (being an individual) is preseunt in

person ox (being a corporation) is present by a duly authorised
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representative, not being himself a member entitled to vote and every
proxy for any member (regardless of the number or the holdings of the
members for whom he is a proxy), shall have one vote and on a poll
every member shall have one vote for every share of which he is the
holdex,

58. 1In the case of joint holders the vote of the senior who fenders
a vote, whether iu person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders; and seniority
shall be determined by the order in which the names of the holders

stand in the register of members.

59. A member in respect of whom an order has been made by any court
having jurisdicetion (wvhether in the United Kingdom or elsewhere) in
inatters concerning mental disorder may vote, whether on a show of
hands or on a poll, by his receiver, curator bonis or other person
authorised in that behalf appointed by that court, and any such
receiver, curator bonis or other person may, on a poll, vote by
proxy. BEvidence to the satisfaction of the board of directors of the
authority of the person claiming to exercise the right to vote shall
be deposited at the office, or at such other place as is specified in
accordance with the articles for the deposit of instruments of proxy,
not less than 48 hours before the time appointed for holding the
meeting or adjourned meeting at which the right to vote is to be

exercised and in default the right to vote shall not be exercisable,

60, No member shall vote at any general meeting or at any seldrate
meeting of the holders of any class of shares in the company, either
in person or by proxy, in respect of any share held by him unless all
moneys presently payable by him in respect of that share have been
paid.

6L. No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote objected
to is tendered, and every vote not disallowed at the meeting shall be
valid. Any objection made in due time shall be referred to the

chairman whose decision shall be final and conclusive.
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62. On a poll votes may be given either persomally or by proxy. A

member may appoint more than one proxy to attend on the same

occasion.

63. An instrument appointing a proxy shall be in writing, executed
by or on behalf of the appointor and in any common form or in such
other form as the board of directors may by reszolutlon approve and
shall be deemed to confer authority to vote on any amendment of a
resolution put to the meeting for which it is given as the proxy
thinks fit. The instrument of proxy shall, unless the contrary is
stated therein, be valid as well for any adjournment of the meeting

as for the meeting to which it relates.

64. The instrument appointing a proxy and (if required by resolution
of the board of director.) any authority under which it is executed
or a copy of the authority, certified notarially or in some other
manner approved by the board of dirvectors, may be delivered to the
office (or to such other place or to such person as may be specified
ox agreed by the board of directors) before the time for holding the
meeting or adjourned meeting at which the person named in the
instrument propeses to act or, in the case of a poll taken
subsequently to the date of the meeting or adjourned meeting, before
the time appointed for the taking of the poll, and an instrument of
proxy which is not so delivered shall be invalid., The board of
directors may at their discretion treat 2 faxed or other machine made
copy of an instrument appeinting a proxy as such an instrument for

the purpose of this article,

65. A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the
previous determination of the authority of the person voting or
demanding a poll unless notice of the determination ws received by
the company at the office or at such other place at which the
instrument of proxy was duly deposited before the commencement of the
meeting or adjourned meeting at which the vote is given or the poll

demanded or (in the case of a poll taken otherwise t}i-~ on the same
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day as the meeting or adjourned meeting) the time appointed for
taking the poll.

NUMBER OF DIRECTORS

56. Unless otherwise determined by ordinary resolution, the numbex
of directors (other than alternate directors) shall not be subject to

any maximam but shall be not less than two.
ALTERNATE DIRECTORS

67. Any member holding, or any members hoiding in aggregate, a
majority in mominal value of such of the issued share capital for tle
time being of the company as carries the right of attending and
voting at general meetings of the company may appoint any director,
or any other person who is willing to act, to be an alternate
director and may remove from office an alternate director so

appointed.

68. An alternate director shall be entitled to receive notice of all
meetings of the board of directors and of all meetings of commictees
of the board of directors of which his appointor is a aember, to
attend and vote at any such meeting at which the director appointing
him is not personally present, and generally to perform all the
functions of his appointor as a director in his absence but shall not
be entitled to receive any remuneration from the company for his

services as an alternate director,

69. An alternate director shall cease to be an alternate director if

his appointor ceases for any reason to be a director.

70. Except as provided in Article 69 whexre removal is automatic any
appointment or removal of an alternate director shall be by notice to
the company signed by the director making or xevoking the appointment
or in any other manner by resolution approved by the board of

directoxrs,
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71, Save as otherwise provided ia the articles, an alternate
director shall be deemed for all purposes to be a director and shall
alone be responsible for his own acts and defaults and he shall not

be deemed to be the agent of the director appointing him.
POWERS OF DIRECTORS

72. Subject to the provisions of the Act, the memorandum and the
articles and to any directions given by special resolution, the
business of the company shall be managed under the direction of the
board of directors which may exercise all the powers of the company,
No alteration of the memorandum or articles and no such direction
shall invalidate any prior act of the board of directors which would
have been wvalid if that alteration had not been made or that
direction had not been givenm. The powers given by this regulation
shall not be limited by any special power given to the board of
directors by the articles and a meeting of the board of directers at
which a quorum is present may exercise all powers exercisable by the

board of directors.

73. The board of directors may, by power of attorney or otherwise,
appoint any person to be the agent of the company upon such terms
(incinding terms as to remuneration) as they may think fit and may
delegate to any person so appointed any of the powers vested in or
exercisable by them lucluding power to sub-delegate. The board of
directors may remove any person appointed under this article and may
revoke or vary such delegation but no person dealing in good faith
and without notice ~f any such revocation or variation shall be
affected by it.

74. The company may exercise all the powers conferred by the Act
with regard to having any official seal and such powers shall be
vested in the board of directors. Subject to the provisions of the
Act, any instrument to which an official seal is affixed shall be
signed by such persons, if any, as the board of directoxrs may from

time to time by resolution determine.
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DELEGATION OF DIRECTORS' POWERS

75. The board of directors may by resolution delegate any of their
powers (with power to sub-delegate) to committees consisting of such
person or persons (whether directors or not) as they think fit. They
may also delegate to any managing director or any director holding
any other executive office such of their powers (with power to
sub-delegate) as they consider desirable to be exercised by him. Any
such delegation may be made subject to any conditions the board of
directors may impose, and either collaterally with or to the
exclusion of their own powers, and may be revoked or altered.

Subject to any such conditions, the proceedings of a committee with
two or more members shall be governed by the articles regulating the
proceedings of the boaxd of directors as far as they are capable of

applying.
APPOINTMENT AND REMCVAL, OF DIREGTORS

76. Any member holding, or any members holding in aggregate, a
majority in nominal value of such of the issued share capital for the
time being of the company as carries the right of attending and
voting at general meetings of the company may by memorandum in
writing signed by or on behalf of him or them and delivered to the
office or tendered at a meeting of the board of directors or at a
general meeting of the company at any time and from time to time
appoint any person to be a director either to fill a vacancy or as an
additional director or remove any director from office howsoever

appointed.

77. No director shall be required to retire or vacate his office,
and no person shall be ineligible for appointment as a director, by
reason of his having attained any particular age. No shareholding

qualification for directors shall be required.
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78,

(a)

(b)

(e)

(d)

(e)

(£

79.

DISQUALIFICATION AND REMQVAIL OF DIRECTORS
The office of a director shall be wvacated -

if he ceases to be a director by virtue of any provision of the

Act: or he beccomes prohibited by law from being a director; or

if he becomes bankrupt or makes any arrangement or composition

with his creditors generally; or

if he is, or may be, suffering from mental disorder and either -

(i) he is admitted to hospital in pursuance of an application
for admission for treatment under the Mental Health
Act 1983 or, in Scotland, an application for admission
undex the Mental Health (Scotland) Act 1960, or

(ii) an order is made by a court having jurisdiction (whether in

the United Kingdom or elsewhere) in matters concerning
mental disorder for his detention or for the appeintment of
a recelver, curator bonis or cther person to exercise
powers with respect to his property or affairs; o

if he resigns his office by notice to the company; or

if he shall for more than six consecuﬁive months have been
absent without permission of the board of directors from
meetings of the board of directors held during that periocd and
the board of directors resolve that his office be vacated; or
if he is removed from office pursuant to these articles.

REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneration as the
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company may by ordinary recolution determine and, unless the
resolution provides otherwise, the remuneration shall be deemed to

accrue from day to day.
DIRECTORS' EXPENSES

8J. The directors may be paid all travelling, hotel, and other
expenses properly incurred by them in connection wi%h their
attendance at meetings of the board of directors or committesas of the
board of directors or general meetings or separate meetings of the
holdexrs of any class of shares or of debentures of the company or

otherwise in comnection with the discharge of their duties.
DIREGTORS' APPOINTMENTS AND INTERESTS

81, Subject to the provisions of the Act, the board of directors may
by resolution appoint one or more of their number to the office of
managing director or to any other executive office under the company
and may enter into an agreement or arrangement with any director for
his employment by the company ox for the provision by him of any
services outside the scope of the ordinary duties of a director. Any
such appointment, agreement or arrangement may be made upon such
terms as the board of directors determine and they may remunerate any
such director for his services as they think fit. Any appointment of
a director to an executive office shall if the board of directors so
resolve terminate if he ceases to be a director but without prejudice
to any claim to damages for breach of the contract of service between

the director and the company.

82, Subject to the provisions of the Act, and provided that he has
disclosed to the board of directors the nature and extent of any

macerial interest of his, a director notwithstanding his office -
(a) may be a party to, or otherwise interested in, any transaction

or arrangement with the company ox in which the company is

otherwise interested;
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(b) may be a director or other officer of, or employed by, or a
party to any transaction or arrangement with, or otherwise
interested in, any body corporate promoted by the company or in

which the company is otherwise interested; and

(c) shall not, by reason of his office, be accountable to the
company for any benefit which he derives from any such office or
employment ox from any such transaction or arrangement or from
any interest In any such body corporate and no such transaction
or arrangement shall be liable to be avoided on the ground of

any such interest or benefit.

“ 3 ' 83. For the purposes of Article 82 -

(a) a general notice given to the board of directors that a director
is to be regarded as having an interest of the nature and extent
specified in the motice in any transaction or arrangement in
which a specified person or class of persons is interested shall
be deemed to be a disclosure that the director has an interest
in any such transaction of the nature and extent so specified;

and

(b) an interest of which a director has no knowledge and of which it
is unreasonable to expect him to have knowledge shall not be

treated as an interest of his.
DIRECTORS' GRATUITIES AND PENSIONS

84. The board of directors may by resolution exercise all the powers
of the company to provide benefits, either by the payment of
gratuities or pensions or by insurance oxr in any other manner whether
similar to the foregoing or not, For any director or formex director
or the relations, connections or dependants of any director or formex
director who holds or has held any executive office cr employment
with the compzny or with any body corporate which is or has been a
gubsidiary of the company or with a predecessor in business of the

company or of any such body corporate and may contribute to any fund
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and pay premiums for the purchase or provision of any such benefit,
No director oxr former director shall be accountable to the company or
the members for any benefit provided pursuant to this article and the
receipt of any such benefit shall not disqualify any person from

being or becoming a director of the company.

85. The board of directors may by resolution exercise any power
conferred by the Act to make provision for the benefit of persons
employed cor formerly employed by the company or any of its
subsidiaries in comnection with the cessation or the transfer to any

person of the whole or part of the undertaking of the company or that

subsidiary.
PROCEEDINGS OF DIRECTORS

86. Subject to the provisions of the articles, the board of
directors may regulate thelr proceedings as they think fit. A
director may, and the secretary at the request of a director shall,
call a meeting of the board of directors. Notice of a meeting of the
beard of directors shall be deemed to be properly given to a director
if it is given to him personally or by woxd of mouth or sent in
wrlting to him at his last known address or any other address given
by him to the company for this purpose, or by any other means
authorised in writing by the director concerned. It shall, save as
follows, be necessary to give notice of a meeting to all directors
regardless of whether or not any such director is present in the
United Ringdom. A director may waive notice of any meeting either
prospectively or retrospectively. Questions arising at a meeting
shall be decided by a majority of votes. In the case of an equality
of votes, the chairman shall have a second or casting vote, A
director who is also an alternate director shall be entitled in the
absence of his appointor to a separate vote on behalf of his

appointor in addition to his own vote.
87. The quorum for the transaction of the business of the board of

directors mey be fixed by the bhoard of directors and unless so fixed

at any other number shall be the numbexr equal to half of the number
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of directors from time to time sitting on the board of directors, or
if that number is not a whole number, the next higher whole number.
A person who holds office only as an alternate director shall, if the
director for whom he is an alternate is not present, be counted in

the quorum,

88, The continuing directors or a sole continuing director may act
notwithstanding any vacancies in their number, but, if the number of
directors is less than the number fixed as the quorum, the continuing
directors ox director may act only for the purpese of £illing

vacancies cr of calling a general meeting,

89. The bhoard of directors may appoint one of their number to be the
chairman of the board of directors and may at any time remove him
from that office. Unless he is unwilling éo do so, the director so
appointed shall preside at every meeting of the board of directors at
which he is present., But if there is no director holding that
office, or if the director holding it is unwilling to preside or is
not present within five minutes after the time appointed for the
meeting, the directors present may appoint one of their number to be

chairman of the meeting.

90. All acts done by a meeting of the board of directors, or of a
committee of the board of directors, or by a person acting as a
director shall, notwithstanding that it be afterwards discsvered that
there was a defect in the appointment of any director or that any of
them were disqualified from holding office, or had vacated office, or
were not entitled to vote, be as valid as if every such person had
been duly appointed and was qualified and had continued to be a

director and had been entitled to vote,

91, All or any of the members of the board of directors or any
committee of the board of directors may participate in a meeting of
the board of directors or that committee by means of a conference
telephone or any communication equipment which allows all persons
participating in the meeting to hear each other. A person so

participating shall be deemed to be present in person at the meeting
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and shall be entitled to vote or be counted in a quorum accordingly.
Such a meeting shall be deemed to take place where the largest group
of those participating is assembled, or, if there is no such group,

where the chairman of the meeting then is.

92. A resolution in writing signed by all the directors entitled to
receive notice of a meeting of the board of directors or of a
committee of the board of directors shall be as valid and effectusl
as if it had been passed at a meeting of the board of directors or
(as the case may be) a committee of the board of directors duly
convened and held and may consist of several documents in the like
form each signed by one or more directors; but a resolution signed by
an altermate director need not also be signed by his appointor and,
if it is signed by a director who has appointed an alternate
director, it need mnet be signed by the alternate director in that

capacity.

93. A director who to his knowledge is in any way, whether directly
or Iindirectly, interested in a contract ox.proposed contract (within
the meaning of section 317 of the Act) with the company shall declare
the nature of his interest at a meeting of the board of directors in
accordance with that section. Subject where applicable to such
disclosure, a director shall be entitled to vote in respect of any
such contract or proposed contract in which he is interested and if
he shall do so his vote shall be counted and he shall be taken into

account in ascertaining whether a quorum is present.

94. Where proposals are under consideration concerning the
appointment of two or more directors to offices or employments with
the company or any body corporate in which the company ILs interested
the proposals may be divided and considered in relation to each
director separately and (provided he is not for anothexr reason
precluded from voting) each of the directors concerned shall be
entitled to wvote and be counted in the quorum in respect of each

resolution except that concerning his own appointment.

26



95. 1If a question arises at a meeting of the board of directors or
of a committee of the board of directors as to the right of a
directoxr to vote, the question may, before the conclusion of the
meeting, be referred to the chairman of the meeting and his ruling in

relation to any director other than himself shall be final and
conclusive,

SECRETARY

96, Subject to the provisions of the Act, the secretary shall bhe
appointed by the board of directors for such term, at such
remuneration and upon such conditions as they may think fit; and any

secretary so appointed may be removed by them.
MINUTES

97. The board of directwrs shall cause minutes to be made in books

kept for the purpose -

{(a) of all appointments of officers made by the board of directors;
and

(b) of all proceedings at meetings of the company, of the holders of
any class of shares in the company, and of the board of
directors, and of committees of the board of directors,
including the names of the directors present at each such

meeting,
THE SEAL

98, The seal shall only be used by the authority of the boaxnd of
directors oxr of a committee of the board of directors authorised by
the board of directors, The board of directors may by resolution
determine who shall sign any instrument to which the seal is affixed
and unless otherwise so determined it shall be signed by a director

and the secretary or any two directors,
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DIVIDENDS

99. Subject to the provisions of the Act, the company may by
ordinary resolution declare dividends in accordance with the
respertive rights of the members, but no dividend shall exceed the

amount recomrended by the board of directors.

100. Subject to the provisions of the Act, the board of directors may
pay interim dividends if it appears to them that they are justified
by the profits of the company available for distribution. If the
share capital is divided into different classes, the board of
directors may pay interim dividends on shares which confer deferred
or non-preferred rights with regard to dividend as well as on shares
which confer preferemtial rights with regard to dividend, but no
interim dividend shall be paid on shares carrying deferred or
non-preferred rights if, at the time of payment, any preferential
dividend is in arrear. The boavd of directors may alsc pay at
intervals settled hy them any dividend payable at a fixed rate if it
appears to them that the prefits available for distribution justify
the payment. Provided the board of directors acts in good faith it
shall not incur any liability to the holders of shares conferring
preferred rights for any loss they may suffer by the lawful payment
of an interim dividend on any shares having deferred or non-preferred

rights.

101l. Except as otherwise provided by the rights attached to shares,
all dividends shall be declared and paid according to the amounts
peid up on the shares on which the dividend is paid. All dividends
shall be apportioned and paid proportionately to the amounts paid up
on the shares during any portion or portions of the period in respect
of which the dividend is paid; but, if any share is issued on terms
providing that it shall rank for dividend as {rom a particular date,

that share shall rank for dividend accordingly.
102, A general meeting declaring a dividend may, upen the

recommendation of the board of directors, direct that it shall be

satisfied wholly or partly by the distribution of assets and, where
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any difficulty arises in regard to the discribution, the board of
directors may scttle the same and in particular may issue fractional
certificates ard fix the value for distribution of any assets and may
determine thar «uash shall be paid to any member upon the footing of
the value so fired in order to adjust the rights of members and may

vest any assets in trustees,

103, Any dividend or other moneys payable in respect of a share may
be paid by cheque sent by post to the registered address of the
pexrson entitled or, L1f two or more persons are the holders of the
sharve cr are jointly entitled to it by reason of the death or
bankruptcy ot the holder, to the registered address of that one of
those persons who is first mamed in the register of members or to
such person and to such address as the person or persons entitled may
in writing direct, Kvery cheque shall be made payable to the order
of the person or persons entitled or to such other person as the
person or persons entitled may in writing direct and payment of the
cheque shall be a good discharge to the company. Any joint holder or
other person jointly entitled to a share as aforesaid may give
receipts for any dividend or other momneys payable in respect of the

share.

104, No dividend or other moneys payable in respect of a share shall
bear interest against the company unless otherwise prowided by the

rights atiached to the share,

105. Any dividend which has remained unclaimed for twelve years from
the date when it became due for payment shall, if the board of
directors so resolve, be forfeited and cease to remain owing by the

company.
ACCOUNTS

106. No member shall (as such) have any right of inspecting any
accounting records or other book or documenc of the company except as
conferred by statute or authorised by the board of directors or by

oxrdinary resolution of the company.



CAPITALISATION OF PROFITS

107. The board of directors may with the authority of an oxdinary

resolution of the company -

(a)

(k)

(d)

subject as hereinafter provided, resolve to capitalise any
undivided profits of the company not required for paying any
preferential dividend (whether or not they are available for
distributien) or any sum standing to the credit of the company' s

share premium account or capital redemption reserve;

appropriate the sum resolved to be capitalised to the members
who would have been entitled to it if it were distributed by way
of dividend and in the same proportions and apply such sum on
their behalf either in or towards paying up the amounts, if any,
for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares or
debentures of the company of a nominal amount equal to that sum,
and allot the shares or debentures credited as fully paid to
those members, or as they may direct, in those proportions, or
partly in one way and partly in the other: but the share premium
account, the capital redemption reserve, and any profits which
are not available for distribution may, for the purposes of this
regulation, only be applied in paying up unissued shares to be

allotted to members credited as fully paid;

make such provision by the issue of fractional certificates or
by payment in cash ox otherwise as they determine in the case of
shares or debentures becoming distributable under this

regulation in fractions; and

authorise any person to enter on behalf of all the members
concerned into an agreement with the company providing for the
allotment to them rcspectively, credited as fully paid, of any
shares or debentures to which they are entitled upon such
capitalisation, any agreement made under such authority being

binding on a".l such membexs.
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NOTICES

108, Any notice to be given to or by any person pursuant to the
articles shall be in writing except that a notice calling a meeting
of the board of directors need not be in writing if so agreed by all
of the directors for the time being.

109. Any notice or other document may be served on or delivered to
any member by the company either personally or by sending it by post
in a prepaid envelope or wrapper addressed-to the member at his
registered address, or by leaving it at that address addressed to the
member, or by any other means authorised in writing by the member
concerned., In the case of joint holders of a share, service or
delivery of any notice or other document on or to one of the joint
holdexs shall for all purposes be deemed a sufficient service on oxr

delivery to all the joint holders.

110. A member present, either in perxson or by proxy, at any meeting
of the company or of the holders of any class of shares in the
company shall be deemed to have received notice of the meeting and,

where requisite, of the purposes for which it was called.

111. Every person who becomes entitled to a share shall be bound by
any notice in respect of that share which, before his name is entered
in the register of members, has been duly given to a person from whom

he derives his title.

112. Any notice or other document, if sent by post, shall be deemed
to have been served or delivered on the day following that on which
it was put in the post and, in proving such service or delivery, it
shall be sufficient to prove that the notice or document was properly
addressed, stamped and put in the post. Any notice or other document
left at a registered address otherwise than by post or sent by fax or
telex or other instantaneous means of transmission shall be deemed to

have been served or delivered on the day it was so left.
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113, Any notice or other document may be served on or delivered to
any persocn or persons entitled to a share in consequence of the death
or bankruptcy of a member by the company in any mannexr which would be
permitted by the articles if the person or sersons concerned were a
member or were members and elither addressed to him or them by name or
by the title of representatives of the deceased or trustee of the
bankrupt or by any like description at the address (if any) within
the United Kingdom supplied by him or them for that purpose, Until
such address has been supplied, a notice or other document may be
served on or delivered to the person or persons so entitled in any
mannex in which it might have been served or given if the death or

bankruptey had not occurred.
WINDING UP

114, If the company is wound up, the ligquidator may, with the
sanction of an extracrdinary resolution of the company and any other
sanction required by the Act, divide among the members in specie the
vhole or any part cf the assets of the company and may, for that
purpose, value any assets and determine how the division shall be
carried out as between the members or different classes of members.
The liquidator may, with the like sanction, vest the whole or any
part of the assets in trustees upon such trusts for the benefit of
the members as he with the like sanction determines, but no member
shall be compelled to accept any assets upon which there is a

lizbility.
INDEMNITY

115, Subject to the provisions of the Act, but without prejudice to
any indemnity to which the person concerned may otherwise be
entitled, evetry director ot other cfficer or auditor of the company
ghall be indemnified out of the assets of the company against any
liability incurred by him as such director or other officer or
auditor in defending any proceedings, whether civil or criminal, in

which judgment is given in his favour or in which he is acquitted »r
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in connection with any application in which relief is granted to him
by the court from liability.
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Company No, 109057

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

GOVAN LIMITED

Passed the 1lth day of August, 1988

At an EXTRAORDINARY GENERAL MEETING of the above-named Company duly
convened and held on the above date the following Resclution was duly
passed as a SPECIAL RESQLUTION of the Company:

SPECTIAL RESOLUTION

THAT the Articles of Association, a copy of which is produced to
the Meeting and initialled for the purpose of identification by
the Chairman, be adopted as the Articles of Association of the
Company to the exclusion of and in substitution for the existing

Articles of Association.
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Please do not
write in this
margin

Plzase complete
legibly, preferably
in black type, or
bold block lettering

* insert full name
of company

Note

Please read notes
1 to 4 overleaf
before completing
this form

t defete as
appropriate

} Insert
Director,
Secrelary,
Receiver,
Administrator,
Administrative
Receiver or
Receiver
{Scotland) as
appropriate

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 Companies Act 1985

as amended by Schedule 13 to the Insclvency Act 1986

To the Registrar of Companies For official use  Company number
Ad - 5 ~r=_== 79"
{Address overleaf - Note 5) i | | ! 109057

Name of company

I * KVAERNER GOVAN LIMITED

Iorowssan

gives notice that the company’s new accounting reference

date on which the current accounting reference period Day Month
and each subsequent accounting reference period of f . Y
the company is to be treated as coming, or as having 3 01,1 2
come, to an end is \ I §

Day Month Year
The current accounting reference period of the = wpany

is to be treated as [shortenedjfextended]t and | .to-be- 3 E i ': 1 E 9 E 1 ': 9 E 8 58
+roatod-as-havingcometo an endHwili come to an end]t on { ) | ! | { |
Hthis-notico-states-that-the-current-agcounting-refsrence-pericd-of-the company-is-to-be-extendedran

reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statemept-Shouid

be completed:

The company is a [subsidiary][holding company]t of

; C
the accounting reference date of which is /o

If this notice is being given b:r a yn\f’which is subject to an administration order and this notice

/
nmnumber

states that the current accounting Teference period of the company is to be extended AND it is to be

extended beyond 18 1s OR reliance is not being placed on section 225(6) of the Companies Act

1985, the followirg statement should be completed:

An ad in{ratﬁn ordar was made in relation to the company on

Sigped /Z;fw./{ﬁpesignation# (,g—’ -gr_ rfﬁ,_,[ Date /-~ A/' - M
— T '

s

r » . v :
Presentor’s name address and For official Use I

reference {if any): Gofevat ey 8 e 14 Post room
TN RGY

SLAUGHTER AND MAY,

35, BASINGHALL STREET, ,E.Grqn

LONDON, EC2V 5DB, 17 ALiGais

(REF: GWJ/NRD) \ Lo |
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Please do not
write in
this margin

Pledse complete
legibly, preferably
in black typs, or
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COMPANIES FORM No. 123

MNotice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

Teo the Registrar of Companies For official use  Company number
1 1 1 [ tosos7

L RV S VR B |

Name of company
* GOVAN LIMITED

MOW  iscenee  CQevon  \ad
gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 2 2 f\-a :ru\ (\J \9 8 % the nominal capital of the company has been
increased by £ 5,999, 903) beyond the registered capital of £ _100

A copy of the resolution authorising the increase is attached.§

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follow:
THE SHARES RANK PARI PASSU WITH THE EXISTING SHARES OF THE COMPANY

Please tick here if
continued overleaf
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No., 109057

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

of
GOVAN LIMITED . Wowst VANRERI¥ & Qounel |
(passed on 22@:\"\;15 1988)

At an EXTRAORDINARY GENERAL MEETING of the Company duly
convened and held at Newscansl le. on 22 nd JC&’::j
1988 the following Resolution was duly passed as an Ordinary
Resolution of the Company:-
RESOLUTION

That:
(1) the authorised share capital of the Company is hereby

increased by £5,999,900 to £6,000,000 by the creation

of an additional 5,999,900 Ordinary Shares of £l each

ranking para passu in all respects with the existing

Ordinary Shares of £1 each in the Company; and

(2) the Directors are hereby generally and unconditionally
authorised for the purposes of Section 80 of the
Companies Act 1985 to allot, or to grant any right to
subscribe for or to convert any security into, shares

in the Company up to a maximum nominal amount of
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£5,999,998, provided that this authority shall expire
on the day five years trom the date hereor save that
the Company may make an ofter ox agreement before the
expary ot this authority which would or might reguire
gshares to be allotted, or rights to subscribe tor or to

convert any security into shares to be granted, after

e bl
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the expiry of this authority.

R. R. W. Arnell

Chairman
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COMPANIES FORM No. 225(2)

Notice of new accounting
reference: date given after the

end of an accounting reference
period by an holding or subsidiary
company or by a company subject
1o an administration order

Pursuant to section 225{2} of the Companies Act 1985
as amendad by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use  Corapany number
=y = oy
L1 11 1090.C7
Name of company
* KVAERNER GOVAN LIMITED
gives notice that the company’s new accounting reference
date on which the previous accounting reference period Day Month
and each subsequent accounting reference period of ; ' 7
the company is to be treated as coming, or as having 04 10 8
come, to an end is ! ! !
Day Month Year
The previous accounting reference period of the company : ; ) , ] ' ;
is to be treated as [shortened{extendedit and {is to be o' 4! o\ 8/ 1.9 18 8“‘ ¢
treated as having come to an end][will.come-to_an-sad]t on | ! 1 I I I l

If this notice is given by a company which is a subsidiary or holding company but which is not subject

to an administraticn order, the following statement should be completed:

The company is a [subsidiary)[holdingoompany)t of _West George Street (411) Limited . .

company number __115131

the zccounting reference date of which is ___4th_August

If this notice is given by a company which is subject to an administration order, the following statement
should be completed:

An administration order was made in relation to the company on

and it is still in force.

AL v oot

Presentor’s name address and For o rr/Uu:tal -Use
reference (if any): Ge eraISect:dn‘ ﬁm,_ Post raom
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Maclay Murray & Spens
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COMPANIES FORM No. 225(1)

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

Please do not Pursuant to section 225(1} of the Companies Act 1985
mral:;i]r? this as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use  Company number
Please complete Address overleaf - Note 5 cTTEToO
legibly, preferably ( ) | | ! (O 0‘ O+
in black type, or e — ke =

bold block lettering Name of company

v Wovaer ner Govan RS

* insert full name

of company
gives notice that the company’s new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of ¥ ; '
Note the company is to be treated as coming, or as having :5 N .
Please read notes come, to an end is i ! ! ’

1 to 4 overleaf -

before completing Day Month Year
this form The current.accounting reference period of the company , » ’ , ' 2 ,
is to be treated as [shortened](extended]t and [is-te-be 3 ! 1 ' l ' 2_': 19 | 3) : q
treated-as-having-come to.an.end)iwill come to an end)t on L 1 1 { 1 | |
1 delete as
apprepriate
: If this notice states that the current accounting reference period of the cormpany is to be extended, and
reliance is being placed on section 225(6){c} of the Companies Act 1985, the following statement should
be completed:
The company is a [subsmhary [bolding company]t of K- WG QF AT \—‘\ \A\w\,c\
company number 5131
the accounting reference date of which is A \ ot "’\- e
s G A1) Wk e Al m\)
If this netice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
) extended be;/ond 18 months OR reliance is not being placed on section 225(6)} of the Companies Act
4 Insert 1985, the following statement should be completed:
Bt An administration order was made in relation to the company on
Receiver, /
Admlnistratpr, and it is sy. % CB ? C&
Qgg%ﬂf:';’r“ve SIQP ( M§ & .:‘“ <~ Designation# \ e, Date R | [F [ ¥
Receiver v 7
{Scotlandj as w-’""

appropriate Presentor’s name address and For official tUse

reference (if any): Genera! Sectlon




Number of Company: 109057

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
RESOLUTIONS
of
KVAERNER GOVAN LIMITED

mmﬁ&sﬁm&m
Passed 2Z7th November 1992

E’m&mﬁg—'—f—_—"%’?ﬁ

At an Extraordinary General Meeting of the above named Company,
duly convened, and held at 1048 Govan Road, Glasgow G51 4XP on
the 27th day of November 1992 the subjoined Resolutions were duly
passed, Nos. 1 and 2 as Ordinary Resolutions and Nos 3 and 4 as
Special Resolutions:-

(a)

"That the authorised share capital of the Company be
increased from £6,000,000 divided into 6,000,000 Oxdinary
Shares of £1 each to £6,101,000 divided into 6,000,000
Ordinary Shares of £1 each and 10,100,000 Redeemable
Preference Shares of £0.01 each by the creation of
10,100,000 Redeemable Preference Shares of £0.01 each."

"That

the Directors be and are hereby authorised generally for
the purpose of Section 80 of the Companies Act 1985 ("the
Act") to allot and issue such number of relevant securities
and on such terms and conditions as they may in their
discretion think fit subject always to the following
conditions and the Articles of Association of the Company: -

(i) the maximum amount of relevant securities to be
allotted in pursuance of this
the unissued shares in the}géﬁ\t 1 of the Company
for the time being; and .




(ii) this authority shall expire, unless sooner revoked
or altered by the Company in General Meeting, on
the expiry of the period of five years from the
date of passing of this Resolution.

words and expressions defined in or for the purposes of
Part IV of the Act shall bear the same meanings in this
resolution."

"That pursuant to Resolution 2 above and Section 95(1) of
the Act, Section 89(1) of the Act shall not apply to any
allotment of shares in the capital of the Company.®

"That the existing Articles of Association be and are
hexeby amended by renumbering Articles 4 to 115 inclusive
as 5 to 116 and inserting as a new Article 4 the
following: -

'(A) The share capital of the Company at the date of
amendment of these Articles of Association is
£6,101,000 divided into 6,000,000 Ordinary Shares of
£1 each (hereinafter referred to as "Ordinary
Shares") and 10,100,000 Redeemable Preference Shares
of £0.01 each (hereineafter referred to as
"Redeemable Preference Shares").

{B) The Redeemable Preference Shares shall,
notwithstanding any other provision of these
Articles, have the following rights:-

(1) Income
With regard to the distribution of any sum by the
Company, the Redeemable Preference Shares and the
Ordinary Shares shall rank a§i ;fsu as a single
¢lass and the holder of the,ggaéé alile Preference




(1)

Shares and the Orxdinary Shares shall participate
in any such distribution in proportion to the
nominal amounts paid up or credited as paid up on
the shares held by them respectively.

Capital

On a return of assets on liquidation or otherwise,
assets of the Company remaining after payment of
its liabilities shall be applied first in paying
to the holders of the Redeemable Preference Shares
such sum as shall be determined by the Directors
of the Company, subject to the requirements of the
Act, up to a maximum of €1 per share, and
thereafter the balance of such assets shall be
distributed amongst the holders of the Ordinary
Shares in proportion to the nominal amounts paid
up or credited as paid up thereon.

(iii)Redemption

The following provisions shall apply in regard to
the redemption of the Redeemable Preference
Shares;

(2) Subject to the provisions of the Companies
Act 1985 the Company shall have the right
pursuant to Sections 160 and 171 of the
Companies Act 1985 to redeem at par any of
the Redeemable Preference Shares at any time
after the the date of issue of the Redeemable
Preference Shares upon giving to the holders
of the Redeemable Preference Shares not less
than one month's prior notice in writing and
that such payment in respect of the aforesaid
redemption may be made otherwise than out of
distributable profits of the Company or the
proceeds of a fresh issue of ghares;




(b) any notice of redemption shall specify the
number of shares to be redeemed, the date
fixed for redemption and the time and the
place at which the certificates for such
shares are to be presented ior redemption and
upon such date each of the holders of the
shares shall be bound to deliver to the
Company at such a place the certificates for
the shares as held by him in order that the
same may be cancelled. Forthwith upon such
delivery the Company shall pay to each holder
such sum as the Directors of the Company
shall determine subject to the requirements
of the Act.

(¢) The Company shall not be entitled to reissue
any shares redeemed under the foregoing
provisions.

(iv) ¥Voting
The holders of the Redeemable Preference Shares
shall not be entitled to attend oxr vote at any
General Meeting of the Company.'"

LR A L )

Secretary




COMPANIES FORM No. 123

Nofice of increase
in nominal capital

Please do not Pursuant to section 123 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  Company number
Please complete L il Ml
logibly. protoratly (Address overleaf) | | | | [ 109057
in hlack type, or L N
bold block lettering  Name of company
| KVAERNER GOVAN LIMITED
* insart full name I
of company

. gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 27 h Novembev 19%he nominal capital of the company has been
increased by £ 101,000 beyond the registered capital of £ 9,000,000

§ the copy must be

printed orinsome A copy of the resolution authorising the increase is attached.§
other form approved

by the registrar The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as foliow:

As set out in the amendments to the Articles of Association adopted
pursuant to Resolution 4.

Please tick here if
continued overloaf

$ Insert
Director,
Sacretary,
Administrator, ‘ . .
Administratvn Signed Designation Secvt-tma |
Receiver or
Receiver
(Scotlanid) as
ate . .
appropt Presentor’s name address and For officia) Use
reference (if any): General Section
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