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WE HEREBY CERTIFY that this print

- incorporates ail aitorations made to

this company's Memorandum of

Assoclation by filed resolutions dnd

[s lodged in compliance with the

PRIVATE COMPANY LIMITED BY SHARES requircments of saction 18 of the
Companlos Act 1985,
20/01/92

MEMORANDUM OF ASSOCIATION OF

BABCOCK OVERSEAS INVESTMENTS LIMITED

1. The Company's namo Is "BABCOCK OVERSEAS INVESTMENTS LIMITED",
2. The Company's rogisiered offico is lo bo situated in England & Wales.
3, (a) () The object of tho Company is to carry on business as a general
commarcial company.
(i) Without projudice to the gonerality of the object and the powers of the

Campany derived from Soction 3A of the Act the Company has power to do all or any
of tho following things:-
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{by  To purchase or by any othar means acquire and taka oplions aver any property whataver, and any
rights or pnivilegas of any knd ovar or in raspect of any propery

{c) T apply lor, raqistor, purchase, or by olhor means acquire and protect. prolong and renaw, whe ther
n the Unied Kingdom er alsowhare any patents, patent nights, brevets d'nvention, heences, secrel processes,
tracdka maks, dosigns, protoctions and concosaions and 1o disclaim, altar, modify. use and i lo accound and to
manufacturo yndor or granl kiconcas or praloges in reopoct of tho same, and fo oxpond monay 1N expenmanting
upon, testing and improving any palents, wvonlions or nghts whigh the Company may aequire or prepose to
a4cquIro

{a)  To aequire or undorlake the wholo or any parl of tho business, goodwill, and assets of any person,
firm, ar E6mpany camrying n ar pFeReswy) Lo carry on any of the bunsinosses which the Company 1 authonsod
o earry on and as part of the conerdoration lor such acguisiben to undenake all or any of the hatilibies of such
porsen, firm or company, or 1o scqure an mlerest i, amalgamato valh, or onler inle partnershup or inta any
arrangement lor shanng prohils, or lor co-eparalion, or fer mutual asmictance with any cugh person, firm or
comnany, or for subsidising or othorwise assishing any such prreon, firm o compony, and (0 give or accopt, by
wCy A congdoralen for any of the pels or things aforesed or mopory sequrcd, any shares, dobontures,
fdobonture S19ck or socunlias thal may bo agreed upen, ang 1o held and relam, or scll, mortgago and deal wilh
any shargs. debenlures. debenturp £lock or socunlion 5o recaived

fo)  Te mnprove, managa, censtiuct, repar. develop, exchango, 181 en lopes or cthormon. morlge. .2
ehorga, sell, dneuen o i 19 account, 9rant 4Eoncos, options, nghilt and prwlcgos m respect ok, or othnrw o
deal with all or Gny pant of 1h9 preperly and nghts &f the Company

i Ty st ond deal with thg mensys el 1he Gompany notimracdiitely reguired in such manncr as may
from hrie B ame b detormined ang 16 hatd er etherwise deal with any invosimonts made

i Tolend and advanse monoy oF Jive cradil en any lerms and with ar swithout socunty to any porcon.
hrm or eompany ung uding wibioul preadica 15 the genarality of the foregeing any holding campany, subodary
ar lallow subsidiary ol er any ather company asssciatod in ny way with, the Company), to enler info guaranions,
conlracls of mdemnity and sur-lyshyps of 8'l knds, o receive mensy en doposil or Ioan upon any terms, and 1o
SECUIE 6F Quarasians m any IMassar and upsn any tarms the paymont of any sum o menoy or tho porlormanco
ol any shilgatsh By any perech. lim o company incingding without prejudice 1o tho genarakly of tho forogoing
any sueh holdag company ¢ wsdiary. ollow subsidiary or 25scc 100 company as algrasaid)

iy To Boscw and raice mensy 1 3y mannar and 10 securd the repayment of any monoy borrowed,
rased of aang By malgage €hamge slasdard secunty. hbn of othar Z6Cunty upon tho whole or any part of the
EOIMpany 8 preponty of as28ts (whethar prasent or lutura), including 15 uncalied capital, and also by a similar
Muthyand enarga slandad sunundy. hon 6f SECuily 1) socura and guaranteo tho porfamanco by the Company
ot afy ablgal.an €7 bakdily o may wndenake or which may bacomo binding on o

fy Tooraw Mmane ACuep) endorss, discount, nogobald, oxecuto and ssue chedquos, bills of exchange,
stoMIBsaTy RGBS, By of tae 19, wastants, debenturos, and ether nogoliablo er translorablo instruments

i Yoasply lor premsta andebdin any Act ol Parhamont, oidar, or beence of tho Dopartment of Trade
or ol4ar ausnty for onabhng the Curnpany 19 canry any of (g objects inlo olftcl, of lor eoubng any modification
ol o Gompany 5 constiuben. oF for Gay OIMBr PUrRoEe whith may soom caledlaled diroctly or ndirectly 1o
promato the Cempany's mlarasls . a8d 10 eppece any procnpdmgs or applealens which may seem caleulated
diraetly er wdueslly 1 graedice tha Eompany 8 inlpronts

k) To enlor als any arangom <nls wdh any govornamenl or putherdy (supremo, muniepal, local, or
othorwice) 1hat may coom candutwd 16 10 atiwnment of (ke Cempany's ebjodls or any of them, and [o oblam
fram any sueh goverament er authanty any chaters, docrees. nghls, puvileges or cencossions which the
Company may think doswabin and 10 oy sul, arcss, ard comply wilh any csuch ehailers, decrees, nghts,
prwvilegos, and coniantiong

) Torubsenbo tor, ko, purchaso, or oilorwce aequire, wold, soil, eeal wih and dispose of, place and
underwnte shoros, slocks. dobentures, debenlurs stacks, bonds, cblhgations or socuntits 1ssucd or guaranteed
by ony other company censhiuted et earrying en businass i any part of the wed and doebentures, debenture
stacks. bonds Bligatiang or secuntiogs issued or quarantoed by any governm ar authonty, muncipal, local o
otherwise, 0 any part of the world
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{m) Ta contrul, manage, inance, gubsidise, ca-ordinale or olhcrwige assist any company or compantos
i which the Company hag a direcl or mdirect financial intorest, 1o prowide socrotanal, sdmimistrative, technical,
commoreial and othor sorvices and faciktios of all kinds lor any such company or companes and to make
paymonts by way of subvenhion er otherwise and gny olher arangoments which may seem dasirablo with respec!
1o any businass or oparations of or goncrally with rospoect o any such company or companies. .

()  Topromute any other company for the purpnce of acquinng the wholo or any par! of the busincss
or proporty or undortaking or any of tho liabiitios of the Company, or of undertaking any busingss or operations
wiveh may appoar iikey 1o asmist or benoft the Company or to onhange e value of any property or business
of the Company, and (o placa or guarantcn the placng of, undarwnite, subsenbso for, or otherwiss acquire all or
ony part of the chares or secunhes of any such campany as alorosaid.

©)  Tosoll or olfisrwisn digpoce of the whole or any part of tho buginoss or property of the Company,
mithar together ¢ i portions. for sueh considarstion as the Company may think it, and in particular for shares,
debontures or spouniics of any eampany purchsing the samo

{B)  To et as ageols or nakers and as rustecs 1or any porgon, finm or company, and 10 undortaka and
porlarm subrcontracts

(i Torcmunorate ary - erson, iem er gompany randonng Sovices 10 the Company eithar by cach
payment or by the alletment to b or thom of £haros or other secuntos of the Gompany creditod ag naid up in
fult gr 0 part or siherwiss 68 Moy B8 Ihought orpedion!

{n  Todisiabue ameng the Mombers of tho Gompany n kind any proparly of the Company of whatever
natuwe

18) Yo pay all or any expsenses ncured 1 cenngcudn with 1ha promolion, formation and incorporation
Af the Campany er 19 Contrast with any peicen, hrm or compaay 10 pay the samo, and lo pay commigsions {0
brekers apel olhers lor undeiwnling placng. soiling, < salgoing the subscoption of any sharos or other
sacunlies ef the Gompany

iy To suppart and tubsenbe o aty chastablo or pubhic elyect ang to support und subsenbe to any
inshtution, secioly. e chul wh.eh may bo lor ko bowulit of 526 Company o1 its Dircelors or émploycos, or may
be connaciad  with any 15wh or place whore the Company canins on business; 19 give or award pensions,
annuins, gratuihas, and sus.erannuslion ar 6ihor alfowaness or benolils or chantable aid and gencrally to provide
welvantagns, laciias and epwvices fer any peisons who aro 6 hbavo boon Directors of, er who aro or have boen
mpployed by. or who are s6rvng or have spived the Company, 6r any company which 1s o subsidiary of the
Company or he Rolding company of the Cempany or a fellew subsidiary of tho Gompany or the predocossors
n Busness of tho Cempany o of any such cubsdiaty, hiolding or tollow subsidiary company and to the wivos,
widews chidion and other rolatwes and dependants of cuch pateong, 16 mako payments towards insurance
Incluchng insutanes lar any Dasclar, 6iheer or Autiter aganst uny latylly as 5 roforred to in Section 310(1) of
thie AEL and 8 g8t op. eE1ablish, sappoil and malain supoasnuabien and cihor furds or schomes (whother
contnbulary 6f Ron-contnbutsty) for 1 bencht of any of cueh pargens and of their wivos, widows, chitdren and
gther relalives and depoadanls and 16 56t up, ostablish, supsont and mamtan profil shanng or sharg purchase
gcheme? for 0 bonchl of any of the empieyees ¢f tho Company 6r of any Such cubsidiary, holding oc fellow
subsidiary comany dnd 16 1ohd mofty 10 any cuch employcos o 10 rusteos en their behall 1o onable any guch
purehase sehemos o bo aotabuched 6 mantancd

f  Subjact o and n aceardance with & dup complianco with tho pravisons of Scctions 155 to 158
tnclugive) of tha Act il and £o far a3 3ueh provisions thail bo apphicable), 1o give, whether diroctly or indirectly.
any wnd of inantial asestanco (as detined m Scckon 15201)(a) of the Act) for any such purposo asis specificd
i Scelion “S1(1) and or Seebon 15142 ¢l the Act

ftv)  To procoro the Sempany 18 bo eigislered er recegmcod < any part of ke world,

(w) Te do all or any uof tho thmgs 6r matters aferecad 10 any pant of the world and edher as principals,
anents, eoniraciors or othorwse, and by or thiraugh agenis, iokers, sub-contractors or atherwise and oither alone
or in conunchon with Athers
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such furthor offgr shall be mada in like terms 0 the samo manner and limited by a8 ke paried as tho coypnal olfer.
Any sharas not accepiad pursuant to such offer or further offer as aforesaid a1 rut capable of bong offered &+
aloresaid except by way of fractions and any shares releasod from tho provisions of this Arlicle By any such
Special Rosolutior us aforasaid shail be under the control of e Direclors, who may allol, grant options qver or
othurwise dispose af the sama to such porsons, on such terms, and i such manner as they think fit, provided
that, in the case of sharos not accopled as aforesaid, Such shares shall not be disposen of on terms which are
more favourable to the subscribors tharalor than the tarms on which they were offered to the Mombers, The
foragang pravisions of this paragraph (b} shall hava offect subject o Section 80 of the Act.

(&) In accordance with Saction 81{1) of the Act Soctions 89(1) and 90(1) to (8) {incluswa) of the Act shall
not apply to tha Company.

()  Tho Directois am gonarally and unconditionally authorised for the purposes of Section BD 0f the Act,
10 oxerciso any powor of tho Company to aliet and grant rights 0 subscnbe {or ar convert sacurities into shares
of tho Cempany up {u the amount of the authongoed share capital with which the Company 1s incorporaled at any
imo or times during the poned of five yoars from the date of incorporation and the Direclors may, alter {hat
parad, aliod any shares or gramfanr' sucn nghts undor 1his authonty in pursuance of an olfer or agreement so to
do madg by the Company wihin that poriod, Tho authonty horoby givan may al any time {subject to the said
Saction 80Y be renowod, rovokod or vanod by Cidinary Resolution of the Company in General Meeting

SHARES

3 Tho non conferrad by Glawse Bin Table A shal) aliach also 1o fully pathun shates, and the Gompany shal
Msa have a test and paramournit ian an alf chares, whothar {ully paid of net. standing regictored in the name of
any ‘rmrson mgjobiod ar undor liabikty to the Company, wholhor he shall bo the solo registerod heldor thoreof or
ohiall be ono of iwo or maro joid haldars, lor all mongys piosently payabio by him or ins gstate to the Company.
Glouso 810 Table A shall bo medifiod acsordingly

4. Tho hatuldy 8! any Momber in dofauit in respeet of a call shall bo merpasod by the addition al the end of
iha lrst santenco of Slaueo 18 1 Tablo A of the words "and all expencos that may have boon incurrod by the
Gampany by ropson of such non-paymont”

BENERAL MEETINGS AND RESOLUTIONS

5. Bvory neticg eonvoriig & Ganeral Meohr ., 5hall comply with tho provisions of Scelion 372(3) of the Acl as
to gqving nformation 6 Membars o regard o how naht 10 oppoint proxics; and nolices of and ctheor
epmmuntsatons ralating to any Gonoral Meoting which any Momber 16 ontitled to rocgive shall boe sont to the
Duactars and o tho Autlers Jor Ihe bmo bang of tho Company.

1] (@ 30 quargm 18 ntd presont wtivn hall an hour leom the tmo appomted for a General Meeling the
Ganaral Moohng shall stind adieurnad to 1ho samo day in the noxt waek al Tho samo time and place or o siich
athor day pad Bl 2ueh ethar imo and placo an the Direetors may dolermung, and W at the adiourned Genaral
Masting a auorum 15 nal prasom wilhin half an hour fram tho bime appeinted thorafor such adjournad General
Maoohing shall bo dssalved

i Olause 41w Tatsle A sholl not apply o tho Campany.
ADPOINTMENT €3F DIREGTORS
7 {a) Glauso B4 m Tobio A chall nat apply to tho Gompany.

th)  Tho maximurn number and mwesum number rospectwoly of the Ditoclors may bo determinad from
e o hmo b{ Orcinary Rogolution in Gereral Meoling of the Company Subzject to ano m dofauit of any such
dalorminabion thoro $hall ba no mvarnym rigmbot 5 Dubeiors and tho ivwhum wumber of Owactors shall be one.
Whangaaver tho nvimum eumbor af Pircelors shall be ono. a sole Drcetor shall havo authorly to exorcise all
i pawors and disératons by Talita A and by hoce Ariclos oxprossed 10 be vestod m tho Draclors generally,
and Clause 89 m Table A shall bo maddiod aceordingly

{cy  Tha Directors shall aot bo required (e retro by rolation and Glauses 73 to D (nclusive} n Table A
shall net apply to the Company.

{di  No porsan shall ba appowited a Buector at any Goneral Meoling unlegs eilher.-
{n  hooas recomimonded by the Owoectars. of
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{i) ot less Ihan {ourteen nor mevo than thirty-live clear days beforo the dale apponted for the
Gieneral Mooling, notice signed by a Member qualified to vote at the General Meeting has been given to the
Compaiy of the intention 1o propose that persen for appointment, togethar with notice signed by trat person of
his willingnoss to be appeintad.

(6}  Subjectto paragraph (dljnbove,. the Company maY by Ordinary Resolution in General Meeling appdint
any person who 15 willing lo acl to be a Director, gither to fill a vacancy or as an additional Director.

() The Direclors may appoint a person who is wiliing to act to be a Director, either to fill a vacancy or
as an additional Director, provided that Iho appointment does not cause the number of Directors to exceed any
gumbqr c#otorm]nod in accordance with paragraph (b) abova as the maximurn number of Directors and for the ime

ging in forco.

BORAROWING POWERS

8.  The Diroctors may oxerciso all tho powors of the Company to borrow money without limit as to amount and
uoon such terms and in sugh mannor as thoy think fit, and subject (in the case of any securty convertible into
shares) lo Section 80 of tho Act to grant any morlge e, charge or standard security over its undertaking, properly
and uncallod eapital, or any pari therool, and 1o issuo dobonturos, debenture stock, and other secunhies whether
oulnght or as 2ocurdy for any dolt, hability or cbhgation of the Cempany or of any third party.

ALTERNATE DIREGTORS

9. 8)  An allorato Diroelor shall not bo onbllod as such lo recove any romuneration from the Company,
savo that he man bo pad by the Company such part (il any) of the remuneration glherwise payable to his
appoinler as sug aggoml@r may by nehco in wanbng lo tho Company from ime (@ timo diract, and the first
sontonce of Clause 86 in Tabs., A shall be madiied sccordingly.

{b) A Diroclor, or an?r such glhor parson as 18 monbonod in Clauso 65 1n Tablo A, may act as an alternate
Directer o raprosant more than ono Biroacter, and an alternato Director shall be enfitled at any meetmgl of the
Directors or of any cammitteo ol tho Diroctors 1o ano voto for avory Director whorm ha reprasents in addition to
hnsgown vote {If alny) as a Dirgctor, bt ho shall ¢ounl as enly ong for the purpose of delermining whether a
guerum 18 srasont,

GRATUITIES AND PENSIONS

10 {3y Tho Droelors may oxor6is0 tha powors of the Company conferrad by Clause 3(t) of the Memorandum
of Ansocralien of the Company and snall Bo ontitlod to ratan any banohts recoved by them or any of them by
raasen ol tho oxoreise of any such powers

{t)  Clausp 87 in Tablo A shall not agply te the Company
PROGEEDINGS OF DIRECTORS

11 {a) A Diroclar may velg, al any maoting 6 the Diractors or ol any committae of the Direclors, on any
rosolution, notwithstanding that ibin anr Wiy concoms or taiales 1o a matior in which hi has, diractly or indirectly,
any kind of intorcst whatsgovor, and il o shall volo en any such rosolulien as aforesaid his vole shall be counted:
and i ralation to any gush roselulion as afarasaid he sha'l (whether or not he ghall vale on the sama) be laken
inlo accounl in calcwiatme the guorum prosent al the meoling

(L} Clausos 94 to 97 (inelusiva) in Table A shall not apply o the Company
THE SFEAL

12 (@) I the Cor a goal it shall enly be used with the authonly of the Direclors or of a committes
of Direclors. Tho Direce,  uy dolormine whe shall sign any instry tent to which the seal 1s affixed a~1 unless
othorwise 5o detormined it shall be signed by a Diractor and by lhe Secretary or second Dnector  The obligation
undar Clause B of Tatlo A relating to the soaling of share cerlficates shall apply only if tho Company has a seal.
Clause 101 of Table A shall not apply to the Company.

~{)  The Company may exorcise tha powers conferred by Section 39 of the Act with regard to having an
official soal for use abroad, and such powers shall be vested in the Dirgctors.
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(x)  Todoall such other things as may be deemed incidental or conducive to the
attainment of the Company's object or of any of the powers giveinlo it by the Act or by this
Clause,

AND s0 thati-

(1)  None of the provisions set forth in any sub-clause of this Clause shali
be rastrictively construed but the widest interpretation shall be given to each such
provision, and none of such provisions shall, except where the context expressly so
requires, be In any way limitad or resiricted by reference to or inference from any other
provision set forth in such sub-clause, or by reference to or inference from the terms of
any other sub-clause of this Clause, or by reference to or inference from the name of the
Company.

(2) The word "Company" in this Clause, except where used in reference
to the Company, shall be deemed to Include any partnership or other body of persons,
whether incorporated or unincorporatod and whether domiciled in the United Kingdom or
elsewhore.

(8) In this Clauso the expression "the Act” means the Companies Act
18885, bul ao thal any reference In liis Clause to any provision of the Act shall .2 deemed
to Include a referonce to any statutory modification or re-enactment of that provision for
the time belng In force.

4,  Tho llabllily of the Membaers Is limited.,

5,  Tho Company's share capilal Is £1000 divided Into 1000 shares of £1 each.

KG91

377897 ( 2669327)




CERTIFICATION

WE HEREBY CERTIFY that this
print incorporates all allerations
madsa lo this company’s Articles of
Association by filed resolutions and
is lodgod in compliance with the
requiroments of section 18 of tha
Companios Act 1985,

20/01/92

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1, (a)  The Rogulations contained in Tablo A in the Schodule 10 the Compantos (Tables Ao F)
Regulsiions 1905 {81 1985 No., B05) 83 amonded by tho Companios (Tables A o F) (Amendmeni)
Hegulntions 1005 (81 1085 No, 1052) {such Teblo boing horainallor callod "Tabla A™) shali apply to the
Company savo In so lar as thoy are excludoed or varied horoby and such Rogulations (save as so0
oxcludod or vardod) and the Ariclos horoinafler containod shall bo tho rogulaticns of the Company.

(b) In thoso Asliclos tho oxpreasion "lho Act” moans tha Companles Act 1685, but so thatany
roforonco In thoso Asticlos to any provision of tha Act shall bo deomed to includo a rolerence to any
slalitory modification or ro-enactrmont of 1hat provision for the time boing in forca.

ALLOTMENT OF SHARES

2, {a) Sharos which aro compiised in tho suthorisod sharo capital with which the Company is
Incorporatod shall bo undor tho control of the Diroclors who may (subjoct to Section 80 of the Act and
to paragroph {d) bolow) allol, grant options over or olhorwiso disposo of the same, to such persons, on
such torms and in such mannor s thoy think fit.

{b)  Aflsharos which aro not comprised in the authorisod sharo capital with which the Company
is incorpotated and which tho Diroctors propose to issuo shall first bo offored to the Members in
saportion as noarly as may bo 1o the number of tho oxisling sharos hold by them rospectively unless
tho Company In Genoral Mooting shall by Spoclal Rosolution olherwise direct. The offer shall be made
by notico spacifying tho numbor of shares offored, and limiting a period {not baing fess than fourteen
days) within which tho offer, if not accorted, will be doeemed 1o bo doclined. Aftor the expiration of that
poried, thoso sharos so desmed {o bo declined shall bo offered in the proportion aforesald to the persons
who have, within the said porind, accopled all the sharys offered to them;

K314
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INDEMNITY

13. (a) Every Director or other officer or Auditor of the Company shall be indemnified
out of the assets of the Company against all losses or liabilities which he may sustain or
incur in or about the execulion of the duties of his office or otherwise in relation thereto,
including any liability incurred by him In defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in
connaction with any application under Section 144 or Section 727 of the Act in which relief
is granted to him by the Court, and no Director or other officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relalion thereto. But this Article shall only have
effect in so far as its provislons are not avoided by Section 310 of the Act.

(b) The Directors shall have power to purchase and maintain for any Director,
officer or Audilor of the Company insurance against any such liability as is referred to in
Seclion 310(1) of the Act,

(¢) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES
14, The Dircclors may, in their absolute discretion and without assigning any reason

therofor, decline to register the transler of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall nol apply to the Company.
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