In accordance with
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A fee 15 payahle with this form
Please see "How to pay’ on the last pages==—m.

J What this form s for

Part 1

What this form 1s NOT for
You cannot use this form to ch;
the details of an existing comp.
officer or establishment

You may use this form to regsster a
UK establishment

Overseas company details (Name)
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Do you propose to carry on business in the UK under the corporate name as
incorporated in your home state or country, or under an alternative name?

+ To reguster using your corporate name, go o Section A1
+ To register using an alternative name, go te Section A2

< Filling in this form
Please complete in typescnpt {10pt
or above), or in bold black capnals

All figlds are mandatory unless
speaified or indicated by *

Corporate company name

Corporate name @

TIDEWATER MARINE INTERNATIONAL, INC

@ This must be the corporate name n
the home state or country in which
the company 15 incarporated under
which you propose to carry on
business in the UK

Alternative name

The company wishes to register an alternative name under which 1t proposes to
carry on business in the UK under section 1048 of the Companies Act 2006

Corporate name @

Alternative name
(if applicable)®

@Please give your corporate name
as incorporated tn your home state
or country

@A company may register an
alternative name under which it
proposes to camy on business in the
United Kingdom under Section 1048
of the Compamies Act 2006

Overseas company name restrictions®

This section does not apply to a European Economic Area (EEA) company
registering Its corporate name.

Please tick the box anly if the proposed company name contains sensitive or
restricted wards or expressions that require you to seek comments of a

O0verseas company name
restnctions
A list of sensitive or restnicted wards
or expressions that require consent
tan be found in guidance available
on our wehsite

tonovation & Skills

BIS

government department or other specified body www companieshouse gov uk
{1 1 confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of their response
Department for Business CHFPOOO

10/09 Version 2 0
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Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

B

Particulars previously delivered

Have particulars about this company been previously delivered in respect of
another UK establishment @

2 No Go to Section B2

-+ Yes Please enter the registratton number below and then go to Part 5
of the form Please note the onginal UK establishment partreulars
must be filed up to date,

UK establishment
registration number

T

©The particulars are legal form,
identity of register, number in
registration, director and secretanes
details, whether the company 15

a credit or financial instritution,

law, goveming law, accounting
requirements, objects, share capital,
constitution, and accounts

Credit or financial institution

Is the company a credit or financial institution?®

1 Yes
No

@Please tick one box

Company details

If the company 1s registered in 1ts country of incorporation, please enter the
details below

Legal form©®

COMPANY LIMITED BY SHARES

Country of
incorporation *

CAYMAN ISLANDS

Identity of register  |REGISTRAR OF COMPANIES
in whichit1s

registered @

Registration number in CA-220814

that register

©This includes whether the company
15 a private or public company or
whether or not the company 15
limuted

OThis will be the registry where the
company 1s registered in its parent
country

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Complete Sections BS and Bé
4 No Go to Section B6

Governing law and accounting requirements

Please give the law under which the company 15 Incorporated

Governing law©

LAWS OF THE CAYMAN ISLANDS

Is the company required to prepare, audit and disclose accounting documents
under parent law?

+Yes Complete the details below
+No GotoPart3

©This means the relevant rules or
legislation which regulates the
incorporation of companes n that
state

CHFPDOO
1009 Version 2 0
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Registration of an overseas company opening a UK establishment

From

To

Please give the peniod for which the company 1s required to prepare accounts by
parent law

T

Please give the period allowed for the preparation and public disclosure of
accounts for the above accounting peniod

Months

-

Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with this form? Please
note if accounts have been disclosed, a copy must be sent with the form, and, if
applicable, with a certified translation @

] Yes

Please indicate what documents have been disclosed
{ ] Please tick this box if you have enclosed a copy of the accounts

1 Please tick this box if you have enclosed a certified translation of the
accounts

[] Please tick this box if no accounts have heen disclosed

O Please tick the appropniate hox(es)

CHFPOOO
10/09 Version 20
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Registration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company®

The following documents must be delivered with this application
- Certified copy of the company’s constitution and, if applicable, a certified
translation

Please tick the appropriate box{es) below
t have enclosed a certified copy of the company’s constitution
] 1endlose a certfied translation, if applicable

@A certified copy 1s defined as
a copy certified as correct and
authenticated by - an officer of the
ompany, permanent representative,
person authonsed to accept service,
administrator, administrative
receives, recelver manager, receiver,
and hquidator

A certified translanon nto English
must be authenticated by an
officer of the company, permanent
representative, person authonsed
to accept service, administrator,
administrative receiver, recerver
manager, recever, and iguidator

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes GotoSectionC3
2 No Go to Part 4 ‘Officers of the company’

Constitutional documents

Are all of the following details in the copy of the constitutional documents of the
company?
- Address of principal place of business or registered office in home country
of incorporation
- Objects of the Company
- Amount of ssued share capital
+ Yes  Go to Part 4 'Officers of the company’
+ No  If any of the above details are not included in the constitutional
documents, please enter them in Section C4
The information 1s not required if 1t 1s contained wathin the constitutional
dacuments accompanying this registration

Information not included in the constitutional documents

Please give the address of pnncpal place of business or registered office in the
country of incorporation &

Building name/number

69

Street IR ROY'S DRIVE, PO BOX 1043
Post town |GRAND CAYMAN
County/Region l
mes ([ [lele
Country |CAYMAN ISLANDS
Please give the objects of the company and the amount of 1ssued share capital
gg’éfgl ;’fo‘he OPERATION OF OFFSHORE OIL & GAS SUPPORT VESSELS

Amount of 1ssued
share capital®

|$50,000 US DOLLAR, MADE UP OF 50,000 $1 COMMON SHARES

©This address will appear on the
public record

©Please give a bnef description of the
company'’s business.

@ Please specify the amount of shares
issued and the value

CHFPDOO
10/09 Version 20
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Registration of an overseas company opening a UK establishment

Part 4

Secretary

Officers of the company

Have particulars about this company been previously delivered n respect of
another UK establishment?

+ Yes Please ensure you entered the registration number in Section Bt
and then go to Part 5 of this form
3 No Complete the officer details

For a secretary who 1s an individual, go to Section D1, for a corporate secretary,
go to Sectien E1, for a director whe 1s an indivedual, go to Section £1, or for a
corporate director, go to Section G1

Continuation pages

Please use a continuation page
if you need to enter more officer
details

Secretary details®

Use this section to list all the secretaries of the company
Please complete Sections D1-D3 For a corporate secretary, complete
Sections E1-E5 Please use a continuation page if necessary

Full forename(s)

DAVID C

Surname

CAMBRE

Former name(s) @

©Corporate details
Please use Sections E1-E5 to enter
corporate secretary details.

Former name(s)

Please provide any previous names
which have been used for business
purposes durnng the penod of

this retum Marmed women do

not need to give former names
unless previously used for business
purposes.

Secretary’s service address®

Building name/number | C/0 TIDEWATER INC

OService address
This 1s the address that will appear

Street |601 POYDRAS STREET on the publlc record This does not
have to be your usual residential
|suiTE 1900 address.
Post town Ifyou provide your residential
l NEW ORLEANS address here it will appear on the
County/Regton I LA public record
Postcode Tl T
Country USA
Secretary’s authority
| Please enter the extent of your autherity as secretary Please tick one box O1f you have idicated that the extent
of your authonty 1s limited, please
Extent of authonity provide a brief description of the
Limited © hmited authonty in the box below
0O  Unhmited

Descnption of limited

©If you have indicated that you are
not authonsed to act alone but only
jointly, please enter the namef{s} of

authonty. f applicable SEE SEC 98 OF THE MEN + ARTS OF ASSOC, COPY ENCLOSED | the person(s) with whom you are
"t it app Are you authorised to act alone or jointly? Please tick one box authonsed to act below

Alone

O Jomtlye
i applicable, name(s) I
of person(s) with
whom you are |
acting jointly I

CHFPOOO
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BORROWING POWERS OF DIRECTORS

The Directors may exercise all the powers of the Company to borrow money and to mortgage or
charge Its undertaking, property and uncalled capital or any part thereof, to 1ssue debentures,
debenture stock and other securihes whenever money I1s borrowed or as secunty for any debt,
liability or obligation of the Company or of any third party

OFFICERS

The officers of the Company shall hold offices until their successors are chosen and qualfied in
their stead Any officer elected or appointed by the Board of Directors may be removed at any
time by the affirmative vote of a majonty of the whole Board of Directors If the office of any
officer becomes vacant for any reason, the vacancy must be filed by the Board of Directors

The President shall be the chief executive officer of the Company, he shall preside at all meetings
of the shareholders and directors, shall be ex-officio a member of all standing committees, shall
have general and active management of the business of the Company, and shall see that all
orders and resolutions of the Board are carried into effect He shall execute bonds, mortgages,
and other contracts requiring a seal, under the seal of the Company, except where required or
permitted by law to be otherwise signed and exscuted and except where the signing and
execution thereof shall be expressly delegated by the Board of Directors to some other officer or
agent of the Company

The Vice-President shall, in case of disability of the President, or hus absence from the particular
place where the act 1s to be performed, perform the duties and exercise the powers of the
President, and shall perform such other duties as the Board of Directors shall prescribe

The Secretary shall attend all sessions of the Board and all meetings of the shareholders and
record all votes and the minutes of all proceedings in a book to be kept for that purpose and shall
perform lke duties for the standing committees when required He shall give, or cause to be
given, notice of all meetings of the shareholders and special meetings of the Board of Directors,
and shall perform such duties as may be prescnbed by the Board of Directors or President, under
whose supervision he shall be He shall keep In safe custody the Seal of the Company, and
when authonsed by the Board, affix the same to any instrument requiring it

The Treasurer shall have the custody of the Company funds and secunties and shall keep full
and accurate account of receipts and disbursements in books belonging to the Company and
shall deposit ail monies and other valuable effects in the name and to the credit of the Company
In such depositories as may be designated by the Board of Directors He shall disburse the funds
of the Company as may be ordered by the Board, taking proper vouchers for such
disbursements, and shall render to the President and Directors, at regular meetings of the Board,
or whenever they may require it, an account of all his transactions as Treasurer and of the
financial condition of the corporation

THE SEAL

The Seal shall not be affixed to any instrument except by the authonty of a resolution of the
Directors provided always that such authonty may be given pnor to or after the affixing of the Seal
and If given after may be in general form confirming a number of affixings of the Seal The Seal
shall be affixed in the presence of a Director or a Secretary (or an assistant Secretary) or In the
presence of any one or more Persons as the Directors may appoint for the purpose and every
Person as aforesaid shall sign every instrument to which the Seal i1s so affixed in their presence

The Company may maintain a facsimile of the Seal in such countries or places as the Directors
may appoint and such facsimile Seal shall not be affixed to any instrument except by the authority

20097832 88846




oot 0S INOT - continuation page

CompaniesAct 2006 & Reqistration of an overseas company opening a UK establis
Regulation 4(1) of the 9 pany op g hment

Overseas Companies
Regulations 2009

Secretary

I:I Secretary details®

Please use this section to st all the secretanies of the company Please complete |@Corporate details
Sections D1-D3 For a corporate secretary, complete Sections E1-E5 Please use Sections E1-E5 to enter
corporate secretary details.
Full forename(s) BRUCE
@Former name(s)
Surname LUNDSTROM Please provide any previous names
which have been used for business
Former name(s) @ purposes dunng the penod of
this retum Mamed women do
not need to give former names
unless previously used for business
purposes.
Secretary’s service address®
Bullding namelnumber] C/O TIDEWATER INC ©S5ervice address
This 1s the address that will appear
Street | 601 POYDRAS STREET on the public record This does not
have to be your usual residential
| suite 1900 address,
Post town I NEW ORLEANS. LA If you provide your residential
! address here it will appear on the
County/Region l USA public record
Pastcode I7I0|1|3|0| l
Country USA
m Secretary’s authority
Please enter the extent of your authority as secretary. Please tick one box. @1f you have indicated that the extent
of your authonty 1s limited, please
Extent of authonty provide a bnef description of the
Limited © limited authonty in the box below
O Unlimited ©If you have indicated that you are

not authonsed to act alone but only
Description of imited | SEE SEC 98 OF THE MEN & ARTICLES OF ASSSOC COPY EN | lomntly, please enter the name(s} of

thority, if applicabl the person(s) with whom you are

authorrty, if applicable Are you authonsed to act alone or jointly? Please tick one box authonised to act below

Alone

O lontlye
If applicable, name(s)
of personis} with
whom you are
acting jointly

CHFPOO0
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BORROWING POWERS OF DIRECTORS

The Directors may exercise all the powers of the Company to borrow money and to mortgage or
charge its undertaking, property and uncalled capital or any part thereof, to issue debentures,
debenture stock and other securites whenever money I1s borrowed or as secunty for any debt,
lability or obligation of the Company or of any third party

OFFICERS

The cfficers of the Company shall hold offices until their successors are chosen and qualified in
their stead Any officer elected or appointed by the Board of Directors may be removed at any
time by the affirmative vote of a majonty of the whole Board of Directors  If the office of any
officer becomes vacant for any reason, the vacancy must be filed by the Board of Directors

The President shall be the chief executive officer of the Company, he shall preside at all meetings
of the shareholders and directors, shall be ex-officio a member of all standing committees, shall
have general and active management of the business of the Company, and shall see that all
orders and resolutions of the Board are camed into effect He shall execute bonds, mortgages,
and other contracts requining a seal, under the seal of the Company, except where required or
permitted by law to be otherwise signed and executed and except where the signing and
execution thereof shall be expressly delegated by the Board of Directors to some other officer or
agent of the Company

The Vice-President shall, in case of disabihty of the President, or his absence from the parbicular
place where the act 1s to be performed, perform the duties and exercise the powers of the
President, and shall perform such other duties as the Board of Directors shall prescribe

@ 1o Sccretary shall attend ail sessions of the Board and all meetings of the shareholders and

99

100

101

record all votes and the minutes of all proceedings in a book to be kept for that purpose and shall
perform like dutres for the standing committees when required He shail give, or cause to be
given, notice of all meetings of the shareholders and special meetings of the Board of Directors,
and shall perform such duties as may be prescribed by the Board of Directors or President, under
whose supervision he shall be He shall keep In safe custody the Seal of the Company, and
when authorised by the Board, affix the same to any instrument requinng

The Treasurer shall have the custody of the Company funds and secunties and shall keep full
and accurate account of receipts and disbursements in books belonging to the Company and
shall deposit all monies and other valuable effects in the name and to the credit of the Company
in such depositones as may be designated by the Board of Directors He shall disburse the funds
of the Company as may be ordered by the Board, taking proper vouchers for such
disbursements, and shall render to the President and Directors, at regular meetings of the Board,
or whenever they may require it, an account of all tus transactions as Treasurer and of the
financial condition of the corporation

THE SEAL

The Seal shall not be affixed to any instrument except by the authority of a resolution of the
Directors provided always that such authonty may be given pnor to or after the affixing of the Seal
and f given after may be in general form confimning a number of affixings of the Seal The Seal
shall be affixed in the presence of a Director or a Secretary (or an assistant Secretary) or in the
presence of any one or more Persons as the Directors may appoint for the purpose and every
Person as aforesaid shall sign every instrument to which the Seal 1s so affixed in their presence

The Company may maintain a facsimie of the Seal in such countnies or places as the Directors
may appoint and such facsimile Seal shall not be affixed to any instrument except by the authority

20097983 2 88846
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Registration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details®

Use thts section to hst all the corporate secretanies of the company
Please complete Sections E1-E5 Please use a continuation page If necessary

Name of corporate ’CALEDONIAN TRUST (CAYMAN) LIMITED

body or firm

Building name/number CALEDONIAN HOUSE

Street |69 DR ROY'S DRIVE
|;o BOX 1043
Post town [GRAND CAYMAN
County/Region
Postcode K lTlTl_,TIT‘_O]_Z
Country CAYMAN ISLANDS

©Registered or princtpal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents. it cannot be
a PO box number {untess contained
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

{s the comporate secretary registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 anly

EEA companies @

Please give details of the register where the company file Is kept {including the
relevant state) and the registration number in that register

OEEA
A full list of countnes of the EEA can
be found in our guidance

Where the company/ I www companieshouse gov uk
firm 15 registered ©® ©This 15 the register mentioned in
I Article 3 of the First Company Law
151/
Registration number ‘ Directive (68/151/EEC)
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by~ [@Non-EEA

which 1t 1s governed If applicable, please also give details of the register in which
it s entered (including the state) and its registration number in that register

Legal form of the ILIMITED COMPANY

corporate hody
or firm I

Governing law |CAYMAN ISLANDS

If applicabte, where [ CAYMAN ISLANDS

the company/firm 1s
registered © l

If applicable, the

|2633
registratien number

Where you have provided details of
the register (including state) where
the company or firm is registered,
you must also provide its number in
that register

CHFPOODO
10/09 Version 20
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Registration of an overseas company opening a UK establishment

E Corporate secretary’s authority
Please enter the extent of your authorrty as corporate secretary Ol you have indicated that the extent
Please tick one box of your authonty 1s hmited, please
provide a brief descriptton of the
Extent of author himited authonty in the box below
v Limited © olfvouh dty th
1t you have indicat at you are
O Unhinuted not authonsed to act alone but only

Jointly, please enter the name(s) of

Description of lmited | SpE SEG 98 OF THE MEN + ARTS OF ASSOC, COPY ENCLOSED | e Persont)with whom you ae

ority, if applicable authonsed to act below

authonity, f app l Are you authonsed to act alone or jointly? Please tick one box

Alone

O Jontly @
If applicable, name(s}
of person(s) with
whom you are
acting jointly

CHFPOCO

10/09 Version 2 0
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BORROWING POWERS OF DIRECTORS

The Directors may exercise all the powers of the Company to borrow money and to mortgage or
charge its undertaking, property and uncailed capital or any part thereof, to 1ssue debentures,
debenture stock and other securittes whenever money s borrowed or as secunty for any debt,
hability or obligation of the Company or of any third party

OFFICERS

The officers of the Company shall hold offices until their successors are chosen and qualified in
their stead Any officer elected or appointed by the Board of Directors may be removed at any
time by the affirmative vote of a majonty of the whole Board of Directors  If the office of any
officer becomes vacant for any reason, the vacancy must be filed by the Board of Directors

The President shall be the chief executive officer of the Company, he shall preside at all meetings
of the shareholders and directors, shall be ex-officio a member of all standing committees, shall
have general and active management of the business of the Company, and shall see that all
orders and resolutions of the Board are carried into effect He shall execute bonds, mortgages,
and other contracts requiring a seal, under the seal of the Company, except where required or
permitted by law to be otherwise signed and executed and except where the signing and
execution thereof shall be expressly delegated by the Board of Directors to some other officer or
agent of the Company

The Vice-President shall, in case of disability of the President, or his absence from the particular
place where the act 1s to be performed, perform the duties and exercise the powers of the
President, and shali perform such other duttes as the Board of Directors shall prescribe

@ 11 Secretary shall attend all sessions of the Board and all meetings of the shareholders and

99

100

101

record all votes and the minutes of all proceedings in a book to be kept for that purpose and shall
perform iike duties for the standing committees when required He shall give, or cause to be
given, notice of all meetings of the shareholders and special meetings of the Board of Directors,
and shall perform such duties as may be prescribed by the Board of Directors or President, under
whose supervision he shall be He shall keep in safe custody the Seal of the Company, and
when authonsed by the Board, affix the same to any instrument requinng t

The Treasurer shall have the custody of the Company funds and secunties and shall keep full
and accurate account of receipts and disbursements in books belonging to the Company and
shall deposit all monies and other valuable effects in the name and to the credit of the Company
in such depositonies as may be designated by the Board of Directors  He shall disburse the funds
of the Company as may be ordered by the Board, taking proper vouchers for such
disbursements, and shall render to the President and Directors, at regular meetings of the Board,
or whenever they may require it, an account of all his transactions as Treasurer and of the
financial condition of the corporation

THE SEAL

The Seal shall not be affixed to any instrument except by the authority of a resolution of the
Directors provided always that such authority may be given prior to or after the affixing of the Seal
and If given after may be in general form confirming a number of affixings of the Seal The Seal
shall be affixed in the presence of a Director or a Secretary {or an assistant Secretary) or in the
presence of any one or more Persons as the Directors may appoint for the purpose and every
Person as aforesaid shall sign every instrument to which the Seal 1s so affixed in thetr presence

The Company may maintain a facsimile of the Seal in such countnes or places as the Directors
may appomt and such facsimile Seal shall not be affixed to any instrument except by the authority

20007832 88848
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Regsstration of an overseas company opening a UK establishment

Director details ©

Use this section te list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5 Please
use a continuation page If necessary

Full forename(s} DEAN

Surname |TAYLOR

Former name({s)® |

Country/State of

residence © USA/MISSISSIPPI

Nationality IUS A

Date of birth |d3 IT WW FEI?W
Busmess occupation

(fany) @

OCorporate details
Please use Sections G1-G5 to enter
corporate director details

@ Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years.
Marned women do not need to gve
former names unless previously used
for business purposes

@ Country/State of residence
This 15 1n respect of your usual
residential address as stated in
Section F3

OBusiness occupation
If you have a business occupation,
please enter here If you do not,
please eave blank

Director’s service address @

Building name/number lcjo TIDEWATER INC

Street |601 PYDRAS STREET
|SUITE 1900
Post town [NEW ORLEANS
County/Region | LA
Postcode I 7 l—O_rrl?lTr-,_l_-
Country IUSA

OService address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

if you provide your residential
address here it wall appear on the
puhlic record

CHFPOCO
10/09 Version 2 0
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Companies At 2006 & Regustration of an overseas company opening a UK establishment

Regulation 4{1) of the
Overseas Companes
Regulations 2009
Director
Director details @
Please use this sectton to list all the directors of the company Please complete (@ Corporate details
Sections F1-F4 For a corporate director, complete Sections G1-G5 Please use Sections G1-G5 to enter
corporate director details
Full forenamel(s) l BRUCE @ Former name(s)
Please provide any previous names
Surname I LUNDSTRCM which have been used for business
P purposes in the last 20 years
Former name(s) Mamed women de not need to give
former names unless previously used
for business purposes.
Country/State of
USA/TEXAS @ Country/State of residence
residence © This 15 10 respect of your usual
Nationahity us residential address as stated in
5 p — - ; - Saction F3
Date of birth | 0 [ 4 0 | 7 i 119 | 6 |“3 @Business occupation
Business occupation | I you have a business occupation,
(i any) © please enter here If you do not,
¥ please leave blank
m Director’s service address®
Building name/number | C/O TIDEWATER INC @Service address
This 1s the address that will appear
Street I 601 POYDRAS STREET on the public record This does not
have to be your usual residential
| suITE 1500 address.
Post town [ NEW ORLEANS If you prowide your residential
address here 1t will appear on the
County/Region | LA public record
Postcode |7|0|1|3|0| | I
Country [usa
CHFPOGC

10/09 Version 2 0
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Registration of an overseas company opening a UK establishment

Director’s authority

Please enter the extent of your authonty as director Please tick one box

Extent of authonty

] Umited @
Unhmited

Description of himited
authority, if applicable

@ 1f you have indicated that the extent
of your authonty 15 imited, please
provide a bref description of the
hmited authonty in the box below

©If you have indicated that you are
not authonsed to act alone but enly
jointly, please enter the name(s) of
the person(s) with whom you are

Are you autherised to act alone or jointly? Please tick one box authonsed to act below
Alone
O Jontly @
If applicable, name{s)
of person(s} with
whom you are
acting jointly
CHFPODO

10/09 Version 2 0




0OS INO1 - continuation page
Registration of an overseas company opening a UK establishment
m Director’s authority
Please enter the extent of your authonity as director Please tick one box 01 you have mdicated that the extent
of your authonity 1s limited, please
Extent of authonty 0 provide a bref descnption of the
O umited limited authonty in the box below
1 Unhmited OIf you have indicated that you are
not authonsed to act alone but only
Description of imited gmﬂv. P'E?;? e",:,e:,::,m name(s) of
nty, if applicable € PErsonis) with whom you are
authortty, f app Are you authonsed to act alone or jointly? Please tick one box authonsed to act below
Alone
O Jontly®
If applicable, name(s)
of person(s) with
whom you are
acting jointly
CHFPOOD

10/09 Version 2 0




In accordance with
Section 1046 of the
Comparies Act 2006 &
Regulation 4(1) of the
Overseas Companies
Regulations 2009

Director

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director details @

Piease use this sectton to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forename(s) | QUINN

Surname | FANNING

Former name(s) @

Country/State of

residence © USA/TEXAS

Nationality ] US

Date of birth EI? W,@ FIGITG-IE—

Business occupation |

{if any) @

|

O Corporate details
Please use Sectrons G1 G5 to enter
corporate director details

@ Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Married women do not need to give
former names unless previously used
for business purposes.

© Country/State of residence
This 1s 1n respect of your usual
residential address as stated in
Section F3

© Business occupation
if you have a business occupation,
please enter here If you do not,
please leave blank

Director’s service address @

Building name/number l

C/O TIDEWATER INC

Street | 601 POYDRAS STREET
| SuITE 1500
Post town | NEW ORLEANS
County/Region LA
Postcode ,TITITITW lilili
Country | USA

© Service address
This is the address that will appear
on the public record This does not
have to he your usual residential
address

if you provide your residential
address here 1t will appear on the
public record

CHFPOOO
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0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

&

Director’s authority

Please enter the extent of your authority as director Please tick one box

Extent of authonty

O Lummted @
{2 Unlimited

Descniption of imited
authonty, if applicable

Are you authonsed to act alone or jointly? Please tick one box

[z] Alone
a Jontlye

If applicable, name(s)
of person(s) with
whom you are

acting jointly

©Ifyou have indicated that the extent
of your authonty 1s limited, please
provide a brief desenption of the
limited authonty in the box below

©lf you have indicated that you are
not authonsed to act alone but only
[ointly, please enter the name(s) of
the person(s) with whom you are
authonsed to act below

CHFPOOO
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Registratron of an overseas company opening a UK establishment

Corporate director

Corporate director details ©

Use this section to hist afl the corporate directors of the company
Please complete G1-G5 Please use a continuation page if necessary

Name of corporate
body or firm

Building name/number

Street

Post town

County/Region

Postcode

HEREEREE

Country

l
|
|
|
|
|

©ORegistered or principal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number (unless contained
vathin a full address), DX number or
LP {Legal Post 1n Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section G3 only
+ No Complete Section G4 only

EEA companies ©

Please give details of the register where the company file 1s kept {including the
relevant state) and the registration number in that register

OEEA
A full st of countries of the EEA can
be found 1n our guidance

Where the company/ | www companieshouse gov uk
firm 1s registered @ ©This 1s the register mentioned in
| Article 3 of the First Company Law
Drrective (68/151/EEC)
Registration number |
Non-EEA companies
Please give details of the legal form of the corporate body or fim and the law by~ |@Non-EEA

which 1t 1s governed If applicable, please also give details of the register in which
it 1s entered (including the state} and rts registration number in that register

Legal form of the
corporate body
or firm

Governing law

if applicable, where
the company/firm 1s
registered @

If applicable, the
registration number

|
|
|
|
|
|

Where you have provided details of
the register (iInduding state) where
the company or firm is registered,
you must also provide its number in
that regster

CHFPOOD
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Registration of an overseas company opening a UK establishment

o>

Corporate director’s authority

Please enter the extent of your authority as corporate director
Please tick one hox

Extent of authonty

O Lmited ©
O Unhmited

Description of limited

@i you have indicated that the extent
of your authonty 1s imited, please
provide a bnef description of the
limited authority (n the box below

©!f you have imndicated that you are
not authonsed to act alone but only
jointly, please enter the name(s) of
the person(s} with whom you are

hority, if applicable authonsed to act below

authonty, it app I Are you authorised to act alone or jointly? Please tick one box

0O Alone

O Jontly e
If applicable, namef(s)
of person(s} with
whom you are
acting jointly

CHFPOOD
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Reqistration of an overseas company opening a UK establishment

Part5 UK establishment details

w Documents previously delivered - constitution

Has the company previously registered a certified capy of the company’s
constitution with material delivered in respect of another UK establishment?

+ No Goto Section H3
+ Yes Please enter the UK establishment number below and then go to
Section H2

UK establishment | B ITI'—I'—‘,—I-—‘—[—|_

registration number

: Documents previously delivered — accounting documents

| Has the company previously delivered a copy of the company’s accounting
documents with matertal delivered in respect of another UK establishment?

+ No Goto Section H3.
+ Yes Please enter the UK establishment number below and then go to
Section H3

UK establishment | B IT’_r—l—I—r—l_r_

registration number

Sections H3 and H4 must be completed 1n all cases

m Delivery of accounts and reports

Please state If the company intends to comply with accounting requirements O Flease tick the appropriate box
with respect to this establishment or in respect of another UK establishment

@ In respect of this establishment. Please go to Section H4

O Inrespect of another UK establishment Please give the registration number
below, then go to Section H4

UK establishment IT |T,_|_|—_|— |— I———’——

registration number

CHFPOOO
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Registration of an overseas company opening a UK establishment

Particulars of UK establishment®

Please enter the name and address of the UK establishment

Name of establishment

TIDEWATER MARINE INTERNATIONAL, INC

Building name/number

|

Street | SOUTERHEAD ROAD, ALTENS INDUSTRIAL ESTATE,
ABERDEEN

Post town ABERDEEN

County/Region | ABERDEEN CITY

Postcode IA IB_|1_I3_,_‘_5_IL—|—F—

Country UK

Please give the date the establishment was opened and the business af the
establishment

Date establishment
opened

ofr ol Falolifo

Business carred on at
the UK establishment

[ OPERATION QF OFFSHORE OIL & GAS SUPPORT VESSELS

O Address
This 1s the address that will appear
on the public record

CHFPOOOD
1009 Version 20
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Registration of an overseas company opening a UK establishment

Part 6

Permanent representative

Please enter the name and address of every person authorised to represent the
company as a permanent representative of the company in respect of the UK
establishment

Permanent representative’s details

Please use this section to list all the permanent representatives of the company
Please complete Sections J1-)4

Full forename(s}

IRICHARD

Surname

|HART

Continuation pages
Please use a continuation page if you
need 1o enter more details

Permanent representative’s service address @

Building name/number [

Street | SOUTERHEAD ROAD, ALTENS INDUSTRIAL ESTATE
[

Post town | ABERDDEN

County/Region | ABERDEEN CITY

Postcode I_A- I_B_IT ’Tl_ ’TIT ’?

Country I UK

@ Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

If you provide your residential
address here it will appear on the
public record

Permanent representative’s authority

Please enter the extent of your authority as permanent representative
Please tick one box

Extent of authonty

O Umited ®
Unlimited

Description of imited
authority, if applicable

[ Are you authorised to act alone or jointly? Flease tick one box

Alone
O Jointly ©

If applicable, name(s)
of person(s) with
whom you are
acting jointly

@1f you have indicated that the extent
of your authonty is hmited, please
provide a brief description of the
limited authonty in the box below

©If you have indicated that you are
not authonised to act alone but only
jointly, please enter the name(s) of
the person{s) with whom you are
authorised to act below

CHFPCOO
10/09 Version 2 0
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Registration of an overseas company opening a UK establishment

Part 7

Person authorised to accept service

Does the company have any person(s) in the UK authonsed to accept service of
documents on behalf of the company in respect of its UK establishment?

+Yes Please enter the name and servrce address of every person(s}
authonsed below
+ No Tick the box below then go to Part 8 'Signature’

] If there 1s no such person, please tick this box

Details of person authorised to accept service of documents
in the UK

Please use this section to list all the persons’ authonsed to accept service below
Please complete Sections K1-K2

Full forename(s)

MARK

Surname

HANDIN

Continuation pages
Please use a continuatton page If you
need to enter more details.

Service address of person authorised to accept service @

Building namelnumber[

Street |SOUTERHEAD ROAD, ALTENS INDUSTRIAL ESTATE
l

Post town |ABERDEEN

County/Region | ABERDEEN CITY

(A8 [1[2] [SILIF

Country |UK

OService address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address This may be the registered
office or pnincipal office address or
the address of the UK establishment
as the case may be Please note a
DX address would not be acceptable

CHFPOOO
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Registration of an overseas company opening a UK establishment

Part 8 Signature

[ This must be completed by all companies

I | am signing this form on behalf of the company
Signature Signature

T "

This forgﬂnay be ;lgﬁe'a'by ©“
Director, Secretary, Permanent representative

CHFPOOO
10/09 Version 20
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Registration of an overseas company opening a UK establishment

B Presenter information

n Important information

You do not have to give any contact informatron, but if
you do 1t will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

|°°“"°‘"""' RICHARD HART
Compary 72 TIDEWATER

| sadess &3 ITERHEAD ROAD
ALTENS INDUSTRIAL ESTATE

et ABERDEEN
Crraien. ABERDEEN CITY

(= [ale[nfal [sIr]F

DX

Telephone

01224 293000

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following'

O The overseas corporate name on the form matches
the censtitutional documents exactly

0 You have included a copy of the appropnate
correspondence In regard to sensitive words, (f
appropnate

O You have included certfied copies and certified
translations of the constitutional documents, if
appropnate

0 You have mcluded a copy of the latest disclosed
accounts and certified translations, if appropnate

O You have completed all of the company details in
Section B3 if the company has not registered an
existing establishment

O You have complete details for all company
secretanes and directors in Part 4.1f the company
has not registered an existing establishment.

O Any addresses given must be a physical location
They cannat be a PO Box number {unless part
of a full service address), DX or LP (Legal Post in
Scotland) number

0 You have completed detatls for all permanent
representatives In Part 6 and persons autharised to
accept service in Part 7

O You have signed the form

O You have endosed the correct fee

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

How to pay

A fee of £20 15 payable to Companies House in
respect of a registration of an overseas company
Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form te any Companies House
address, however for expediency we advise you to
return it to the appropnate address below

England and Wales'

The Registrar of Compames, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

Scotland'

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edmburgh 1

ar LP - 4 Edinburgh 2 {Legal Post)

Northern ireland.

The Reqgistrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS

DX 481 NR Belfast

Higher protection

If you are applying for, or have been granted, higher
pratection, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website at www companteshouse gov uk
or email enquines@companieshouse govuk

This form is available in an
alternative format. Please visit the
forms page on the website at
www,companieshouse.gov.uk

This form has been provided free of charge by Companies House.

CHFPOOO
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OFFICER’S CERTIFICATE

I, D Clayton Cambre, hereby certify that I am the Assistant Secretary of
Tidewater Marine International, Inc, a Cayman Island corporation (“TMII”) 1 certify
that 1 have the necessary authority on behalf of TMII to provide this Certificate

I further certify that the attached Amended and Restated Memorandum and
Articles of Association of Tidewater Marine International, Inc (Amended by Special
Resolution dated 13 August 2009) 1s a correct and true copy of the current documents on
file in the Cayman Islands

I have signed this certificate on the 24th day of May 2010.

o (G

D Claytony,‘ambre
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THE COMPANIES LAW {AS AMENDED)
COMPANY LIMITED BY SHARES

AMENDED AND RESTATED
MEMORANDUM AND ARTICLES OF ASSCCIATION

OF

TIDEWATER MARINE INTERNATIONAL, INC.

{AMENDED BY SPECIAL RESOLUTION DATED 13 AUGUST 2009)

|l WALKERS

Walker House 87 Mary Street George Town
Grand Cayman KY1-8001 Cayman Islands
T 345949 0100 F 345 949 7886 www walkersglobal com
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THE COMPANIES LAW {AS AMENDED)
COMPANY LIMITED BY SHARES

AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION

OF

TIDEWATER MARINE INTERNATIONAL, INC.
{AMENDED BY SPECIAL RESOLUTION DATED 13 AUGUST 2009)
The name of the Company 1s Tidewater Marine International, Inc (the "Company")

The registered office of the Company will be situated at the offices of Caledonian Trust
{Cayman) Limited, Caledonian House, 69 Dr. Roy's Drive, P.0Q. Box 1043, Grand Cayman
KY1-1102, Cayman Islands or at such other location as the Directors may from time to time
determine

The objects for which the Company 1s established are unrestrncted and the Company shall have
full power and authonty to carry out any object not prohibited by any law as provided by Section
7{4) of the Companies Law of the Cayman Islands (the "Law"}

The Company shall have and be capable of exercising all the functions of a natural person of full
capacity irrespective of any question of corporate benefit as provided by Section 27(2) of the Law

The Company will not trade in the Cayman Islands with any persen, firm or corporation except In
furtherance of the business of the Company carried on outside the Cayman Islands, provided that
nothing in this section shall be construed as to prevent the Company effecting and concluding
contracts In the Cayman Islands, and exercrsing n the Cayman Istands all of its powers
necessary for the carrying on of its business outside the Cayman Islands

The hability of the shareholders of the Company i1s imited to the amount, if any, unpaid on the
shares respectively held by them

The capital of the Company 1s US$ 50,000 divided into 50,000 common shares of a nominal or
par value of US$ 1.00 each, provided always that subject to the Law and the Articles of
Association the Company shall have power to redeem or purchase any of 1ts shares and to sub-
divide or consolidate the said shares or any of them and to issue all or any part of its capital
whether onginal, redeemed, increased or reduced with or without any preference, pnority, special
privilege or other nghts or subject to any postponement of nghts or to any conditions or
restrichons whatsoever and so that unless the conditions of iIssue shall otherwise expressly
provide every 1ssue of shares whether stated to be ordinary, preference or otherwise shall be
subject to the powers on the part of the Company hereinbefore provided

The Company may exercise the power contained in Section 226 of the Law to deregister in the
Cayman Islands and be registered by way of continuation in some other junsdiction
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COMPANIES LAW (AS AMENDED)
COMPANY LIMITED BY SHARES

AMENDED AND RESTATED
ARTICLES OF ASSOCIATION

OF

TIDEWATER MARINE INTERNATIONAL, INC.
(AMENDED BY SPECIALL RESOLUTION DATED 13 AUGUST 2009)
TABLE A
The Regulations contained cr incorporated in Table 'A' in the First Schedule of the Law shall not
apply to Tidewater Marine International, Inc (the "Company") and the following Articles shall
comprise the Articles of Association of the Company

INTERPRETATION

1 In these Articles the following defined terms will have the meanings ascribed to them, if not
inconsistent with the subject or context

"Articles" means these articles of association of the Company, as amended or substituted from
time to time,

"Class" or "Classes" means any class or classes of Shares as may from time to tme be 1ssued
by the Company,

"Directors” means the directors of the Company for the time being, or as the case may be, the
directors assembled as a board or as a committee thereof,

"Law" means the Companies Law of the Cayman Islands,

"Memorandum of Assoclation” means the memorandum of association of the Company, as
amended or substituted from time to time,

"Office" means the registered office of the Company as required by the Law,
"Ordinary Resolution" means a resolution

(a) passed by a simple majonity of such Shareholders as, being entitled to do so, vote In
person or, where proxies are allowed, by proxy at a general meeting of the Company and
where a poll 1s taken regard shall be had 1n computing a majcnty to the number of votes
to which each Shareholder i1s entitled, or

(b) approved in writing by all of the Shareholders entitled to vote at a general meeting of the
Company In one or more instruments each signed by one or more of the Shareholders
and the effective date of the resclutton so adopted shall be the date on which the
instrument, or the last of such instruments, if more than one, Is executed,

"paid up" means paid up as to the consideration payable in respect of the i1ssue of any Shares
and ncludes credited as paid up,
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"Person” means any natural person, firm, company, joint venture, partnership, corporation,
assoclation or other entity (whether or not having a separate legal personality) or any of them as
the context so requires,

"Register” means the register of Members of the Company reguired to be kept pursuant to the
Law,

"Seal” means the common seal of the Company (iIf adopted) including any facsimile thereof,

“Secretary” means any Person appointed by the Directors to perform any of the duties of the
secretary of the Company,

"Share" means a share in the capital of the Company Al references to "Shares” herein shall be
deemed to be Shares of any or all Classes as the context may requre For the avoidance of
doubt tn these Articles the expression "Share" shall include a fraction of a Share,

"Shareholder" or "Member' means a Person who s registered as the holder of Shares in the
Register and tncludes each subscriber to the Memorandum of Association pending entry in the
Register of such subscriber,

"signed” means bearing a signature or representation of a signature affixed by mechanical
means, and

"Special Resolution" means a special resolution of the Company passed in accordance with the
Law, being a resolution

{a) passed by a majority of not less than two-thirds of such Sharehclders as, being enttied to
do so, vote In person or, where proxies are allowed, by proxy at a general meeting of the
Company of which notice specifying the intention to propose the resolution as a special
resolution has been duly given and where a poll 1s taken regard shall be had n
computing a majonty to the number of votes to which each Sharehoider i1s entitled, or

(b) approved In writing by ail of the Shareholders entitled to vote at a general meeting of the
Company in one or more instruments each signed by one or more of the Shareholders
and the effective date of the special resolution so adopted shall be the date on which the
instrument or the last of such instruments, If more than one, 1s executed

In these Articles, save where the context requires otherwise

(a) words importing the singular number shall include the plural number and vice versa,

(b) words importing the mascutine gender only shall include the feminine gender and any
Person as the context may require,

(c) the word "may" shall be construed as permissive and the word "shall* shall be construed
as imperative,

(d) reference to a dollar or doflars (or $) and to a cent or cents 1s reference to doliars and
cents of the United States of America,

(e) reference to a statutory enactment shall include reference to any amendment or re-
enactment thereof for the time being in force,

2009783 2 88846




() reference to any determination by the Directors shall be construed as a determination by
the Directors in their sole and absclute discretion and shall be applicable either generally
or In any particular case, and

{Q) reference to "In wnting" shall be construed as wntten or represented by any means
reproducible in wnting, Including any form of print, Iithograph, email, facsimile,
photograph or telex or represented by any other substitute or format for storage or
transmission for writing or partly one and partly another

3 Subject to the last two preceding Articles, any words defined in the Law shall, if not inconsistent
with the subject or context, bear the same meaning in these Articles

PRELIMINARY
4 The business of the Company may be commenced at any time after incerporation
5 The Office shall be at such address in the Cayman Islands as the Directors may from time to time

determine The Company may in addition establish and maintain such other offices and places of
business and agencies In such places as the Directors may from time to time determine

6 The expenses incurred in the formation of the Company and in connection with the offer for
subscription and 1ssue of Shares shall be paid by the Company Such expenses may be
amortised over such period as the Directors may determine and the amount so paid shall be
charged agawnst income and/or capital in the accounts of the Company as the Directors shall
determine

7 The Directors shall keep, or cause to be kept, the Register at such place as the Directors may
from time to time determine and, in the absence of any such determination, the Register shall be
kept at the Office

SHARES

8 Subject to these Articles, all Shares for the tme being unissued shall be under the control of the
Directors who may

(a) issue, allot and dispose of the same to such Persons, in such manner, on such terms and
having such nights and being subject to such restrictons as they may from time to time
determine, and

(b) grant options with respect to such Shares and 1ssue warrants or similar instruments with
respect thereto,

and, for such purposes, the Directors may reserve an appropriate number of Shares for the time
being unissued

9 The Directors may authorise the division of Shares into any number of Classes and the different
Classes shall be authorised, established and designated (or re-designated as the case may be)
and the varations in the relative nights (including, without hmitaton, voting, dividend and
redemption rights), restrictions, preferences, privileges and payment obligations as between the
different Classes (If any) may be fixed and determined by the Directors or by a Special
Resolution

10 The Company may insofar as may be permitted by law, pay a commission to any Person in

consideration of his subscnbing or agreeing to subscribe whether absolutely or conditionally for
any Shares Such commissions may be satisfied by the payment of cash or the lodgement of fully
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12

13

14

15

16

or partly paid-up Shares or partly in cne way and partly in the other The Company may also pay
such brokerage as may be lawful on any 1ssue of Shares

The Directors may refuse to accept any application for Shares, and may accept any application in
whole or in part, for any reason or for no reason

MODIFICATION OF RIGHTS

Whenever the capital of the Company s divided into different Classes the nghts attached to any
such Class may, subject to any rnights or restrictions for the time being attached to any Class, only
be matenally adversely varied or abrogated with the consent in writing of the holders of not less
than two-thirds of the issued Shares of the relevant Class, or with the sanction of a resolution
passed at a separate meeting of the holders of the Shares of such Class by a majority of two-
thirds of the votes cast at such a meeting To every such separate meeting all the provisions of
these Articles relating to general meetings of the Company or to the proceedings thereat shall,
mutatis mutandis, apply, except that the necessary quorum shall be one or more Persons at least
holding or representing by proxy one-third of the 1ssued Shares of the relevant Class {but so that
if at any adjourned meeting of such holders a quorum as above defined is not present, those
Shareholders who are present shall form a quorum) and that, subject to any nghts or restrictions
for the time being attached to the Shares of that Class, every Shareholder of the Class shall on a
poll have one vote for each Share of the Class held by lhm For the purposes of this Article the
Directors may treat all the Classes or any two or more Classes as forming one Class if they
consider that all such Classes would be affected in the same way by the proposals under
consideration, but in any other case shall treat them as separate Classes

The nghts conferred upon the holders of the Shares of any Class ssued with preferred or other
rights shall not, subject to any nghts or restrnictions for the time being attached to the Shares of
that Class, be deemed to be matenally adversely vanied or abrogated by, inter alia, the creation,
allotment or i1ssue of further Shares ranking pan passu with or subsequent to them or the
redemption or purchase of any Shares of any Class by the Company

CERTIFICATES

No Person shall be entitled to a certificate for any or ail of his Shares, unless the Directors shall
determine otherwise

FRACTIONAL SHARES

The Directors may i1ssue fractions of a Share and, if so 1ssued, a fraction of a Share shall be
subject to and carry the corresponding fraction of habilites (whether with respect to any unpaid
amount thereon, contributions, calls or otherwise), limitations, preferences, privileges,
quahfications, restrictions, nghts (including, without prejudice to the generality of the foregoing,
voting and participation rnights) and other attnibutes of a whole Share If more than one fraction of
a Share of the same Class 1s 1ssued to or acquired by the same Shareholder such fractions shall
he accumulated

LIEN

The Company has a first and paramount lien on every Share (whether or not fully paid) for all
amounts (whether presently payable or not) payable at a fixed time or called in respect of that
Share The Company also has a first and paramount lien on every Share registered In the name
of a Person indebted or under liability to the Company (whether he Is the sole registered holder of
a Share or one of two or more joint holders) for all amounts owing by him or his estate to the
Company (whether or not presently payable) The Directors may at any time declare a Share to
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24

25

be wholly or in part exempt from the provisions of this Article The Company's en on a Share
extends to any amount payable in respect of it

The Company may sell, in such manner as the Directors in therr absolute discretion think fit, any
Share on which the Company has a lien, but no sale shall be made unless an amount in respect
of which the lien exists 1s presently payable nor until the expiration of fourteen days after a notice
in wnting, demanding payment of such part of the amount in respect of which the lien exists as 1s
presently payable, has been given to the registered holder for the time being of the Share, or the
Persons entitled thereto by reason of his death or bankruptcy

For giving effect to any such sale the Directors may authorise some Person to transfer the Shares
sold to the purchaser thereof The purchaser shall be registered as the holder of the Shares
compnsed tin any such transfer and he shall not be bound to see to the application of the
purchase money, nor shall his title to the Shares be affected by any irregulanty or invalidity in the
proceedings In reference to the sale

The proceeds of the sale after deduction of expenses, fees and commission incurred by the
Company shall be received by the Company and applied in payment of such part of the amount in
respect of which the lien exists as 1s presently payable, and the residue shall (subject to a like lien
for sums not presently payable as existed upon the Shares prior to the sale) be pad to the
Person entitled to the Shares immediately prior to the sale

CALLS ON SHARES

The Directors may from time to time make calls upon the Shareholders in respect of any moneys
unpawd on therr Shares, and each Shareholder shall (subject to recewing at least fourteen days'
notice specifying the time or times of payment) pay to the Company at the time or times so
specified the amount called on such Shares

The joint holders of a Share shall be jointly and severally hable to pay calls in respect thereof

If a sum called in respect of a Share 1s not paid before or on the day appointed for payment
thereof, the Person from whom the sum Is due shall pay interest upon the sum at the rate of eight
percent per annum from the day appointed for the payment thereof to the time of the actual
payment, but the Directors shall be at iberty to waive payment of that interest wholly or in part

The provisions of these Articles as to the hability of joint holders and as to payment of interest
shall apply in the case of non-payment of any sum which, by the terms of 1ssue of a Share,
becomes payable at a fixed time, on account of the amount of consideration payable in respect of
the Share as if the same had become payable by virtue of a call duly made and notified

The Directors may make arrangements on the issue of partly pad Shares for a difference
between the Shareholders, or the particular Shares, in the amount of calls to be paid and In the
times of payment

The Directors may, If they think fit, recewve from any Shareholder willing to advance the same all
or any part of the moneys uncalled and unpaid upon any partly paid $hares held by him, and
upon all or any of the moneys so advanced may (until the same would, but for such advance,
become presently payable) pay interest at such rate (not exceeding without the sanction of an
Ordinary Resoclution, eight percent per annum) as may be agreed upon between the Shareholder
paying the sum in advance and the Directors
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FORFEITURE OF SHARES

If a Shareholder fails to pay any call or instalment of a call in respect of partly paid Shares on the
day appointed for payment, the Directors may, at any time thereafter during such time as any part
of such call or instalment remains unpaid, serve a notice on him requiring payment of so much of
the call or instalment as 1s unpaid, together with any interest which may have accrued

The notice shall name a further day (not earlier than the expiration of fourteen days from the date
of the notice) on or before which the payment required by the notice 1s to be made, and shall
state that in the event of non-payment at or before the time appointed the Shares in respect of
which the calt was made will be liable to be forfeited

If the requirements of any such notice as aforesaid are not complied with, any Share in respect of
which the notice has been given may at any time thereafter, before the payment required by
notice has been made, be forfeited by a resolution of the Directors to that effect

A forfeited Share may be sold or otherwise disposed of on such terms and in such manner as the
Directors think fit, and at any time before a sale or disposition the forfeiture may be cancelled con
such terms as the Directors think fit

A Person whose Shares have been forfeited shall cease to be a Shareholder in respect of the
forfeited Shares, but shall, notwithstanding, remain lable to pay to the Company all moneys
which at the date of forfeiture were payable by him to the Company in respect of the Shares
forfeited, but his hability shall cease if and when the Company recewves payment in full of the
amount unpaid on the Shares forfeited

A statutory declaration in writing that the declarant 1s a Director, and that a Share has been duly
forfeited on a date stated in the declaration, shall be conclusive evidence of the facts In the
declaration as against all Persons claiming to be entitled to the Share

The Company may receive the consideration, If any, given for a Share on any sale or disposition
thereof pursuant to the provistons of these Articles as to forfeiture and may execute a transfer of
the Share n favour of the Person to whom the Share 1s sold or disposed of and that Person shall
be registered as the holder of the Share, and shall not be bound to see to the application of the
purchase money, If any, nor shall his title to the Shares be affected by any irregulanity or invalidity
in the proceedings In reference to the disposition or sale

The prowvisions of these Articles as to forfeiture shall apply In the case of non-payment of any sum
which by the terms of issue of a Share becomes due and payable, on account of the amount of
consideration payable in respect of the Share as If the same had been payable by virtue of a call
duly made and notified

TRANSFER OF SHARES

The instrument of transfer of any Share shall be in any usual or common form or such other form
as the Directors may, in their absolute discretion, approve and be executed by or on behalf of the
transferor and If In respect of a nit or partly paid up Share, or if so required by the Directors, shall
also be executed on behalf of the transferee and shall be accompanied by the certificate {If any)
of the Shares to which it relates and such other evidence as the Directors may reasonably require
to show the nght of the transferor to make the transfer The transferor shall be deemed to remain
a Shareholder until the name of the transferee 1s entered In the Register in respect of the relevant
Shares

The Directors may in their absolute discretion decline to register any transfer of Shares without
assigning any reason therefor
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The registration of transfers may be suspended at such times and for such periods as the
Directors may from time to time determine

All instruments of transfer that are registered shall be retained by the Company, but any
instrument of transfer that the Directors decline to regster shall (except in any case of fraud) be
returned to the Person depositing the same

TRANSMISSION OF SHARES

The legal personal representative of a deceased sole holder of a Share shall be the only Person
recognised by the Company as having any title to the Share In the case of a2 Share registered n
the name of two or more holders, the survivors or survivor, or the legal personal representatives
of the deceased survivor, shall be the only Person recognised by the Company as having any title
to the Share

Any Person becoming entitted to a Share In consequence of the death or bankruptcy of a
Shareholder shall upon such evidence being produced as may from tme to time be required by
the Directors, have the right either to be registered as a Shareholder in respect of the Share or,
instead of being registered himself, to make such transfer of the Share as the deceased or
bankrupt Person could have made, but the Directors shall, in either case, have the same nght to
decline or suspend registration as they would have had in the case of a transfer of the Share by
the deceased or bankrupt Person before the death or bankruptcy

A Person becoming entitled to a Share by reason of the death or bankruptcy of a Shareholder
shall be entitled to the same dividends and other advantages to which he would be entitled if he
were the registered Sharehclder, except that he shall not, before being registered as a
Shareholder in respect of the Share, be entitled i respect of it to exercise any right conferred by
membership in relation to meetings of the Company

ALTERATION OF SHARE CAPITAL

The Company may from time to time by Ordinary Resolution increase the share capital by such
sum, to be divided into Shares of such Classes and amount, as the resolution shall prescribe

The Company may by Ordinary Resolution cancel any Shares that, at the date of the passing of
the resolution, have not been taken or agreed to be taken by any Person and diminish the
amount of its share capital by the amount of the Shares so cancelled

The Company may by Special Resoluticn reduce its share capital and any capital redemption
reserve In any manner authonsed by law

REDEMPTION AND PURCHASE OF SHARES
Subject to the Law, the Company may
(a) Issue Shares on terms that they are to be redeemed or are liable to be redeemed at the
option of the Company or the Shareholder on such terms and in such manner as the

Directors may, before the issue of such Shares, determine,

{b) purchase its own Shares (including any redeemable Shares) on such terms and In such
manner as the Directors may determine and agree with the Shareholder, and

(c) make a payment in respect of the redemption or purchase of its own Shares in any
manner authonsed by the Law, including out of its capital, profits or the proceeds of a
fresh 1ssue of Shares
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Any Share n respect of which notice of redemption has been given shall not be enttled to
participate in the profits of the Company in respect of the period after the date specified as the
date of redemption in the notice of redemption

The redemption or purchase of any Share shall not be deemed to give rise to the redemption or
purchase of any other Share

The Directors may when making payments (n respect of redemption or purchase of Shares, if
authorised by the terms of 1ssue of the Shares being redeemed or purchased or with the
agreement of the holder of such Shares, make such payment either in cash or in specie

GENERAL MEETINGS
The Directors may, whenever they think fit, convene a general meeting of the Company

General meetings shall alsc be convened on the requisition in wrting of any Shareholder or
Sharehelders entitled to attend and vote at general meetings of the Company holding at least a
majonty of the voting share capital of the Company deposited at the Office specifying the objects
of the meeting for a date no later than 21 days from the date of deposit of the requisition signed
by the requisitionists, and if the Directers do not convene such meeting for a date not fater than
45 days after the date of such deposi, the requisitionists themselves may convene the general
meeting In the same manner, as nearly as possible, as that in which general meetings may be
convened by the Directors, and all reasonable expenses incurred by the requisiionists as a result
of the failure of the Directors to convene the general meeting shall be reimbursed to them by the
Company

if at any time there are no Directors, any two Shareholders (or if there 1s only one Shareholder
then that Shareholder) entitled to vote at general meetings of the Company may convene a
general meeting in the same manner as nearly as possible as that in which general meetings may
be convened by the Directors

NOTICE OF GENERAL MEETINGS

At least ten (10) days' notice in wnting counting from the date service 1s deemed to take place as
provided in these Articles specifying the place, the day and the hour of the meeting and, In case
of special business, the general nature of that business, shall be given in the manner hereinafter
provided or in such other manner (If any) as may be prescribed by the Company by Ordinary
Resolution to such Persons as are, under these Articles, entitled to receive such notices from the
Company, but with the consent of all the Shareholders entitled to recewve notice of some
particular meeting and attend and vote thereat, that meeting may be convened by such shorter
notice or without notice and 1n such manner as those Shareholders may think fit

The accidental omissicn to give notice of a meeting to or the non-receipt of a notice of a meeting
by any Shareholder shall not invalidate the proceedings at any meeting

PROCEEDINGS AT GENERAL MEETINGS

All business carried out at a general meeting shall be deemed special with the exception of
sanctioning a dividend, the consideration of the accounts, balance sheets, any report of the
Directors or of the Company's auditers, the appointment and removal of Directors and the fixing
of the remuneration of the Company's auditors No special business shall be transacted at any
general meeting without the consent of all Shareholders entitled to receive notice of that meeting
unless notice of such special business has been given In the notice convening that meeting
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No business shall be transacted at any general meeting unless a quorum of Sharehoiders 1s
present at the tme when the meeting proceeds to business Save as otherwise provided by
these Articles, one or more Shareholders holding at least 2 majonity of the paid up voting share
capital of the Company present in perscn or by proxy and entitled to vote at that meeting shall
form a quorum

If within haif an hour from the time appointed for the meeting a quorum s not present, the
meeting, If convened upon the requisition of Shareholders, shall be dissolved In any other case
it shall stand adjourned to the same day in the next week, at the same time and place, and If at
the adjcurned meeting a quorum is not present within half an hour from the time appointed for the
meeting the Shareholder or Shareholders present and entitled to vote shall form a guorum

If the Directors wish to make this facility available for a specific general meeting or all general
meetings of the Company, participation in any general meeting of the Company may be by
means of a telephone or similar communication equipment by way of which all Persons
participating in such meeting can communicate with each other and such participation shall be
deemed to constitute presence in person at the meeting

The chairman, If any, of the Directors shall preside as chairman at every general meeting of the
Company

If there I1s no such chairman, or If at any general meeting he I1s not present within fifteen minutes
after the time appointed for holding the meeting or 1s unwilling to act as chairman, any Director or
Person nominated by the Directors shall preside as charman, failing which the Shareholders
present In person or by proxy shall chocse any Person present to be chairman of that meeting

The charman may with the consent of any general meeting at which a quarum 1s present (and
shall if so directed by the meeting) adjourn a meeting from time to time and from place to place,
but no business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place When a meeting, or adjourned
meeting, 1s adjourned for fourteen days or more, notice of the adjourned meeting shall be given
as n the case of an onginal meeting Save as aforesaid it shall not be necessary to give any
notice of an adjournment or of the business to be transacted at an adjourned meeting

The Directors may cancel or postpone any duly convened general meeting at any time pror to
such meeting, except for general meetings requisitioned by the Shareholders in accordance with
these Articles, for any reason or for no reason, upon notice in writing to Shareholders A
postpenement may be for a stated period of any length or indefinitely as the Directors may
determine

At any general meeting a resolution put to the vote of the meeting shall be decided on a show of
hands, unless a poll is (before or on the declaration of the resuit of the show of hands) demanded
by the chairman or one or more Shareholders present in person or by proxy entitled to vote, and
unless a poll 1s so demanded, a declaration by the chairman that a resolution has, on a show of
hands, been camed, or carmed unanimously, or by a particular majonty, or lost, and an entry to
that effect in the book of the proceedings of the Company, shall be conclusive evidence of the
fact, without proof of the number or proportion of the votes recorded in favour of, or against, that
resolution

If a poll 1s duly demanded it shall be taken in such manner as the charman directs, and the result
of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded

In the case of an equalty of votes, whether on a show of hands or on a poll, the chairman of the
meeting at which the show of hands takes place or at which the poll 1s demanded, shall be
entitled to a second or casting vote
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A poll demanded on the election of a chairman of the meeting or on a question of adjournment
shalt be taken forthwith A poll demanded on any other question shall be taken at such time as
the chairman of the meeting directs

VOTES OF SHAREHOLDERS

Subject to any nghts and restrictions for the time being attached to any Share, on a show of
hands every Shareholder present in person and every Perscn representing a Shareholder by
proxy shall, at a general meeting of the Company, each have one vote and on a poll every
Sharehclder and every Person representing a Shareholder by proxy shall have one vote for each
Share of which he or the Person represented by proxy Is the holder

In the case of joint holders the vote of the senior who tenders a vote whether in person or by
proxy shall be accepted to the exclusion of the votes of the other joint holders and for this
purpose seniority shall be determined by the order in which the names stand in the Register

A Shareholder of unsound mind, or in respect of whom an order has been made by any court
having jurisdichion in lunacy, may vote Iin respect of Shares carrying the right to vote held by him,
whether on a show of hands or on a poll, by his committee, or other Person in the nature of a
committee appointed by that court, and any such committee or other Person, may vote in respect
of such Shares by proxy

No Shareholder shall be entitled to vote at any general meeting of the Company unless all calls, If
any, or other sums presently payable by him in respect of Shares carrying the nght to vote held
by him have been paid

On a poll votes may be given either personally or by proxy

The instrument appointing a proxy shall be in writing under the hand of the appointor or of his
attorney duly authonised in writing or, if the appointor 1s a corporation, either under Seal or under
the hand of an officer or attorney duly authorised A proxy need not be a Shareholder

An Instrument appointing a proxy may be in any usual or commaon form or such other form as the
Directors may approve

The instrument appointing a proxy shall be deposited at the Office or at such other place as 15
specified for that purpose in the notice convening the meeting no later than the time for holding
the meeting or, If the meeting 1s adjourned, the time for holding such adjourned meeting

The instrument appointing a proxy shall be deemed to confer authonty to demand or Join In
demanding a poll

A resolution in writing signed by all the Shareholders for the time being entitled to receive notice
of and to attend and vote at general meetings of the Company (or being corporations by thewr duly
authansed representatives) shall be as valid and effective as iIf the same had been passed at a
general meeting of the Company duly convened and held

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which 1s a Shareholder or a Director may by resclution of its directors or other
governing body authonise such Person as it thinks fit to act as ds representative at any meeting of
the Company or of any meeting of hotders of a Class or of the Directors or of a committee of
Directors, and the Person so authorised shall be entitled to exercise the same powers on behalf
of the corporation which he represents as that corporation could exercise If it were an individual
Shareholder or Director
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DIRECTORS

The name(s) of the first Director(s) shall either be determined in writing by a majonty (or in the
case of a sole subscriber that subscriber) of, or elected at a meeting of, the subscribers of the
Memorandum of Association

The Company may by Ordinary Resclution appoint any natural person or corpoeration to be a
Director

Subject to these Articles, a Director shall hold office until such time as he 1s removed from office
by Ordinary Resolution

The minimum number of Directors shall be three {3) and the maximum number of Directors shall
be seven (7)

The remuneration of the Directors may be determined by the Directors or by Ordinary Resolution

There shall be no shareholding qualification for Directors unless determined otherwise by
Ordinary Resolution

The Directors shall have power at any time and from time to time to appoint a natural person or
corporation as a Director, either as a result of a casual vacancy or as an additional Director,
subject to the maxymum number (If any) imposed by Ordinary Resolution

ALTERNATE DIRECTOR OR PROXY

Any Director may in writing appoint another Person to be his alternate and, save to the extent
provided otherwise in the form of appointment, such alternate shall have authority to sign written
resolutions on behalf of the appointing Director, but shall not be required to sign such written
resolutions where they have been signed by the appointing director, and to act in such Director's
place at any meeting of the Directors at which he 1s unable to be present Every such alternate
shail be entitled to attend and vote at meetings of the Directors as a Director when the Director
appainting him 1s not personally present and where he I1s a Director fo have a separate vote on
behalf of the Director he 1s representing in addition to his own vote A Director may at any time In
writing revoke the appointment of an alternate appointed by hm  Such alternate shall not be an
officer of the Company and shall be deemed to be the agent of the Director appointing him  The
remuneration of such alternate shall be payable out of the remuneration of the Director appomnting
him and the proportion thereof shall be agreed between them

Any Director may appoint any Person, whether or not a Director, to be the proxy of that Director
to attend and vote on his behalf, in accordance with instructions given by that Director, or in the
absence of such instructions at the discretion of the proxy, at a meeting or meetings of the
Directors which that Director 1s unable to attend personally The instrument appointing the proxy
shall be in wnting under the hand of the appointing Director and shall be in any usual or common
form or such other form as the Directors may approve, and must be lodged with the charrman of
the meeting of the Directors at which such proxy 1s to be used, or first used, prior to the
commencement of the meeting

POWERS AND DUTIES OF DIRECTORS

Subject to the Law, these Articles and to any resolubions passed in a general meeting, the
business of the Company shall be managed by the Drrectors, who may pay all expenses incutred
in setting up and registering the Company and may exercise all powers of the Company No
resolution passed by the Company in general meeting shall invalidate any prior act of the
Directors that would have been valid if that resolution had not been passed
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The Directors may from time to time appoint any natural person or corporation, whether or not a
Director to hold such office in the Company as the Directors may think necessary for the
adminsstration of the Company, including but not limited to, the office of president, one or more
vice-presidents, treasurer, assistant treasurer, manager or controller, and for such term and at
such remuneration (whether by way of salary or commission or participation in profits or partly in
one way and partly in another), and with such powers and duties as the Directors may think fit
Any natural person or corporation so appointed by the Directors may be removed by the Directors
or by the Company by Ordinary Resolution The Directors may also appoint one or more of their
number to the office of managing director upen like terms, but any such appointment shall ipso
facto determmne If any managing director ceases from any cause to be a Director, or If the
Company by Ordinary Resolution resolves that his tenure of office be termmnated

The Directors may appoint any natural person or corporation to be a Secretary (and if need be an
assistant Secretary or assistant Secretanes) who shall hold office for such term, at such
remuneration and upon such conditions and with such powers as they think fit Any Secretary or
assistant Secretary so appointed by the Directors may be removed by the Directors or by the
Company by Ordinary Resolution

The Directors may delegate any of therr powers to committees consisting of such member or
members of ther body as they think fit, any commiitee so formed shall in the exercise of the
powers so delegated conform to any regulations that may be imposed on 1t by the Directors

The Directors may from time to ttme and at any time by power of attorney (whether under Seal or
under hand} or otherwise appoint any company, firm or Person or body of Persons, whether
nomtnated directly or indirectly by the Directors, to be the attorney or attorneys or authonsed
signatory {(any such person being an "Attorney" or "Authorised Signatory", respectively) of the
Company for such purposes and with such powers, authonties and discretion (not exceeding
those vested in or exercisable by the Directors under these Articles) and for such period and
subject to such conditions as they may think fit, and any such power of attorney or other
appointment may contain such provisions for the protection and convenience of Persons dealing
with any such Attorney or Authorised Signatory as the Directors may think fit, and may also
authonse any such Attorney or Authorised Srgnatory to delegate all or any of the powers,
authorthes and discretion vested in him

The Directors may from time to time provide for the management of the affairs of the Company in
such manner as they shall think fit and the provisions contained in the three next following
Articles shall not imit the general powers conferred by this Article

The Directors from time to ime and at any time may establish any committees, local boards or
agencies for managing any of the affairs of the Company and may appoint any natural person or
corporation to be a member of such committees or local boards and may appomnt any managers
or agents of the Company and may fix the remuneraticn of any such natural person or
corporation

The Directors from time to time and at any time may delegate to any such committee, local board,
manager or agent any of the powers, authorities and discretions for the time being vested m the
Directors and may authorise the members for the time being of any such local board, or any of
them to fill any vacancies therein and to act notwithstanding vacancies and any such appointment
or delegation may be made on such terms and subject to such conditions as the Directors may
think fit and the Directors may at any time remove any natural person or corporation $¢ appointed
and may annul or vary any such delegation, but no Person dealing in good faith and without
notice of any such annulment or vanation shall be affected thereby

Any such delegates as aforesaid may be authornised by the Directors to sub-delegate all or any of
the powers, authorities, and discretton for the time being vested in them
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BORROWING POWERS OF DIRECTORS

The Directors may exercise ail the powers of the Company to borrow money and to mortgage or
charge 1ts undertaking, property and uncalled capital or any part thereof, to 1ssue debentures,
debenture stock and other secunties whenever money s borrowed or as secunty for any debt,
hability or obligat:on of the Company or of any third party

OFFICERS

The officers of the Company shall hold offices until their successors are chosen and qualified in
therr stead Any officer elected or appointed by the Board of Directors may be removed at any
time by the affirmative vote of a majonty of the whole Board of Directors If the office of any
officer becomes vacant for any reason, the vacancy must be filed by the Board of Directors

The President shall be the chief executive officer of the Company, he shall preside at all meetings
of the shareholders and directors, shalt be ex-officio a member of all standing committees, shall
have general and active management of the business of the Company, and shall see that all
orders and resolutions of the Board are carried into effect He shall execute bonds, mortgages,
and other contracts requinng a seal, under the seal of the Company, except where required or
permitted by law to be otherwise signed and executed and except where the signing and
execution thereof shall be expressly delegated by the Board of Directors to some other officer or
agent of the Company

The Vice-President shall, in case of disability of the President, or his absence from the particular
place where the act 1s to be performed, perform the duties and exercise the powers of the
President, and shall perform such other duties as the Board of Directors shall prescnbe

The Secretary shall attend all sessions of the Board and all meetings of the shareholders and
record all votes and the minutes of all proceedings in a book to be kept for that purpose and shall
perform like duties for the standing committees when required He shall give, or cause to be
given, notice of all meetings of the sharehclders and special meetings of the Board of Directors,
and shall perform such duties as may be prescribed by the Board of Directors or President, under
whaose supervision he shall be He shall keep in safe custody the Seal of the Company, and
when authorised by the Board, affix the same to any instrument requiring it

The Treasurer shall have the custody of the Company funds and securities and shall keep full
and accurate account of receipts and disbursements in books belonging to the Company and
shall deposit all monies and other valuable effects in the name and to the credit of the Company
in such depositores as may be designated by the Board of Directors He shall disburse the funds
of the Company as may be ordered by the Board, taking proper vouchers for such
disbursements, and shall render to the President and Directors, at regular meetings of the Board,
or whenever they may require i, an account of all his transactions as Treasurer and of the
financial condition of the corporation

THE SEAL

The Seal shall not be affixed to any instrument except by the authonty of a resolution of the
Directors provided always that such authority may be given prior to or after the affixing of the Seal
and If given after may be in general form confirming a number of affixings of the Seal The Seal
shall be affixed in the presence of a Director or a Secretary (or an assistant Secretary) or in the
presence of any one or more Persons as the Directors may appoint for the purpose and every
Person as aforesaid shall sign every instrument to which the Seal is so affixed In their presence

The Company may marmntain a facsimile of the Seal in such countries or places as the Directors
may appoint and such facsimile Seal shall not be affixed to any instrument except by the authonty
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of a resolution of the Directors provided always that such authority may be given prior to or after
the affixing of such facsimile Seal and If given after may be in general form confirming a number
of affixings of such facsimile Seal The facsimile Seal shall be affixed in the presence of such
Person or Persons as the Directors shall for this purpose appaint and such Person or Persons as
aforesaid shall sign every instrument to which the facsimile Seal 1s so affixed in their presence
and such affixing of the facsimile Seal and signing as aforesaid shall have the same meaning and
effect as f the Seal had been affixed in the presence of and the instrument signed by a Director
or a Secretary (or an assistant Secretary) or in the presence of any one or more Persons as the
Directers may appoint for the purpose

Notwithstanding the foregoing, a Secretary or any assistant Secretary shall have the authority to

affix the Seal, or the facsimile Seal, to any instrument for the purposes of attesting authenticity of

the matter contained therein but which does not create any obligation binding on the Company
DISQUALIFICATION OF DIRECTORS

The office of Director shall be vacated, if the Director

(a) becomes bankrupt or makes any arrangement or compasition with his creditors,

(b) dies or 1s found to be or becomes of unsound mind,

(c) resigns hts office by notice in wniting to the Company,

(d) 1s removed from office by Ordinary Resolution,

(e} Is removed from office by notice addressed to him at his last known address and signed

by all of his co-Directors (not being less than two in number), or
3] 15 removed from office pursuant to any other provision of these Articles
PROCEEDINGS OF DIRECTORS

The Directors may meet together (either within or without the Cayman Islands) for the despatch of
business, adjourn, and otherwise regulate therr meetings and proceedings as they think fit
Questions arising at any meeting shall be decided by a majonty of votes In case of an equality of
votes the chairman shall have a second or casting vote A Director may, and a Secretary or
assistant Secretary on the requisition of a Director shali, at any time summon a meeting of the
Directors

A Director may participate In any meeting of the Directors, or of any committee appointed by the
Directors of which such Director is a member, by means of telephone or similar communication
equipment by way of which all Persons participating in such meeting can communicate with each
other and such participation shall be deemed to constitute presence in person at the meeting

The quorum necessary for the transaction of the business of the Directors shall be a majonity of
the members of the board of Directors, unless there 1s only one Director in which case the
guorum shall be one A Director represented by proxy or by an alternate Director at any meeting
shall be deemed to be present for the purposes of determining whether or not a quorum Is
present

A Director who 15 In any way, whether direcily or indirectly, interested in a contract or proposed
contract with the Company shall declare the nature of his interest at a meeting of the Directors A
general notice given to the Directors by any Director to the effect that he 1s a member of any
spectfied company or firm and 1s to be regarded as interested in any contract which may
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thereafter be made with that company or firm shall be deemed a sufficient declaration of interest
In regard to any contract so made A Director may vote In respect of any contract or proposed
contract or arrangement notwithstanding that he may be interested therein and if he does so his
vote shall be counted and he may be counted in the quorum at any meeting of the Directors at
which any such contract or proposed contract or arrangement shali come before the meeting for
consideration

A Director may hold any other office ar place of profit under the Company {(other than the office of
auditor) In conjunction with his office of Director for such period and on such terms (as to
remuneration and otherwise} as the Directors may determine and no Director or mtending
Director shall be disqualified by hus office from contracting with the Company either with regard to
his tenure of any such cther office or place of profit or as vendor, purchaser or otherwise, nor
shall any such contract or arrangement entered into by or on behalf of the Company in which any
Director 15 In any way interested, be hable to be avoided, nor shall any Director so contracting or
being so interested be hable to account to the Company for any profit realised by any such
contract or arrangement by reason of such Director holding that office or of the fiduciary relation
thereby established A Director, notwithstanding his interest, may be counted n the quorum
present at any meeting of the Directors whereat he or any other Director 1s appointed to held any
such office or place of profit under the Company or whereat the terms of any such appointment
are arranged and he may vote on any such appointment or arrangement

Any Director may act by himself or hus firm in a professional capacity for the Company, and he or
his firm shall be entitled to remuneration for professional services as If he were not a Director,
provided that nothing herein contained shall authorise a Director or his firm to act as auditor to the
Company

The Dwrectors shall cause minutes to be made in books or loose-leaf folders provided for the
purpose of recording

(a) ali appointments of officers made by the Directors,

(b) the names of the Directors present at each meeting of the Directors and of any
committee of the Directors, and

(c) all resolutions and proceedings at ail meetings of the Company, and of the Directors and
of committees of Directors

When the chairman of a meeting of the Directors signs the minutes of such meeting the same
shall be deemed to have been duly held notwithstanding that all the Directors have not actually
come together or that there may have been a technical defect in the proceedings

A resolution 1In wrniting signed by afl the Directors or all the members of a committee of Directors
entitled to receive notice of a meeting of Directors or committee of Directors, as the case may be
(an alternate Dsrector, subject as provided otherwise in the terms of appointment of the alternate
Director, betng entitled to sign such a resolution on behalf of his appointer), shall be as valid and
effectual as If it had been passed at a duly called and constituted meeting of Directors or
committee of Directors, as the case may be When signed a resolution may consist of several
documents each signed by one or more of the Directors or his duly appainted alternate

The continuing Directors may act notwithstanding any vacancy in their body but If and for so long
as their number 1s reduced below the number fixed by or pursuant to these Articles as the
necessary quorum of Directors, the continuing Directors may act for the purpose of Increasing the
number, or of summaning a general meeting of the Company, but for no other purpose
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The Directors may elect a chairman of their meetings and determine the penod for which he 1s to
hold office but If no such chairman 1s elected, or if at any meeting the chairman 1s not present
within fifteen minutes after the time appointed for holding the meeting, the Directors present may
choose one of their number to be chairman of the meeting

Subject to any regulations imposed on it by the Directors, a committee appointed by the Directors
may elect a chairman of its meetings If no such chairman i1s elected, or If at any meeting the
chairman i1s not present within fifteen minutes after the time appointed for holding the meeting, the
committee members present may choose one of therr number to be charman of the meeting

A committee appointed by the Directors may meet and adjourn as 1t thinks proper Subject to any
regulations impesed on it by the Directors, questions ansing at any meeting shall be determined
by a majonity of votes of the committee members present and in case of an equality of votes the
chairman shall have a second or casting vote

All acts done by any meeting of the Directors or of a committee of Directors, or by any Person
acting as a Director, shall notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such Director or Person acting as aforesaid, or that they or any
of them were disqualified, be as valid as if every such Person had been duly appointed and was
qualified to be a Director

DIVIDENDS

Subject to any nghts and restrictions for the time being attached to any Shares, the Directors may
from time to time declare dividends (including intenm dividends) and other distributions on Shares
In 1ssue and authorise payment of the same out of the funds of the Company lawfully available
therefor

Subject to any nghts and restrictions for the time being attached to any Shares, the Company by
Ordinary Resolution may declare dwidends, but nc dividend shall exceed the amount
recommended by the Directors

The Directors may, before recommendmng or declaring any dividend, set aside out of the funds
legally available for distribution such sums as they think proper as a reserve or reserves which
shall, In the absolute discretion of the Directors be applicable for meeting contingencies, or for
equalising dividends or for any other purpose to which those funds may be properly applied and
pending such application may in the absolute discretion of the Directers, either be employed In
the business of the Company or be invested in such investments as the Directors may from time
to time think fit

Any dividend may be paid in any manner as the Directors may determine If paid by cheque it will
be sent through the post to the registered address of the Shareholder or Person entitied thereto,
or in the case of joint holders, to any one of such joint hoiders at his registered address or to such
Person and such address as the Shareholder or Person entitied, or such joint holders as the case
may be, may direct Every such cheque shall be made payable to the order of the Person to
whom 1t 1s sent or to the order of such other Person as the Shareholder or Person entitled, or
such joint holders as the case may be, may direct

The Directors when paying dwvidends to the Shareholders In accordance with the foregoing
provisions of these Articles may make such payment either in cash or in specie

Subject to any nights and restnictions for the time being attached to any Shares, all dividends shall
be declared and paid according to the amounts paid up on the Shares
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If several Persons are registered as joint holders of any Share, any of them may give effectual
receipts for any dividend or other moneys payable on or in respect of the Share

No dividend shall bear interest against the Company
ACCOUNTS, AUDIT AND ANNUAL RETURN AND DECLARATION

The books of account relating to the Company's affairs shall be kept in such manner as may be
determined from time to tme by the Directors

The books of account shall be kept at the Office, or at such other place or places as the Directors
think fit, and shall always be open to the inspection of the Directors

The Directors may from time to time determine whether and to what extent and at what times and
places and under what conditions or reguiations the accounts and books of the Company or any
of them shall be open to the inspection of Shareholders not being Directors, and no Shareholder
{not being a Director) shall have any nght of inspecting any account or book or document of the
Company except as conferred by law or authorised by the Directors or by Ordinary Resolution

The accounts relating to the Company's affairs shall only be audited if the Directors so determine,
iIn which case the financial year end and the accounting principles will be determined by the
Directors

The Directors in each year shall prepare, or cause to be prepared, an annual return and
declaration setting forth the particulars required by the Law and deliver a copy thereof to the
Registrar of Companies in the Cayman Islands

CAPITALISATION OF RESERVES

Subject to the Law, the Directors may, with the authority of an Ordinary Resolution

{a) resolve to capitalise an amount standing to the credit of reserves {including a capital
redemption reserve and profit and loss account), whether or not available for distribution,

(b) appropriate the sum resolved to be capitalised to the Shareholders in proportion to the
consideration paid for the Shares {whether or not fully paid) held by them respectively
and apply that sum on therr behalf in or towards

(} paying up the amounts (if any) for the ime being unpaid on Shares held by them
respectively, or

(n paying up in full umssued Shares or debentures of a nominal amount equal to
that sum,

and allot the Shares or debentures, credited as fully pard, to the Shareholders (or as they
may direct) in those proportions, or partly in one way and partly in the other, but the
capital redemption reserve and profits which are not available for distnbution may, for the
purposes of this Article, only be applied 1n paying up unissued Shares to be allotted to
Shareholders credited as fully paid,

(c) make any arrangements they think fit to resolve a difficulty ansing in the distnibution of a
capitalised reserve and in particular, without imitation, where Shares or debentures
become distributable in fractions the Directors may deal with the fractions as they think
fit,
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(d) authorise a Person to enter {on behalf of all the Shareholders concemned) Into an
agreement with the Company providing for either

)] the allotment to the Shareholders respectively, credited as fully paid, of Shares or
debentures to which they may be entitled on the capitalisation, or

(n) the payment by the Company on behalf of the Shareholders (by the application of
their respective proportions of the reserves resolved to be captalised) of the
amounts or part of the amcunts remaining unpaid on thetr existing Shares,

and any such agreement made under this authonty being effective and binding on all
those Shareholders, and

(e} generally do all acts and things required to give effect to the resolution
SHARE CAPITAL ACCOUNT

The Directors shall in accordance with Section 34 of the Companies Law establish a share
premium account and shall carry to the credit of such account from time to time a sum equal to
the

NOTICES

Any notice or document may be served by the Company or by the Person entitled to give notice
to any Shareholder either personally, or by posting it airmail or air courier service in a prepaid
letter addressed to such Shareholder at his address as appearing in the Register, or by electronic
mall to any electronic mall address such Shareholder may have specified in wnting for the
purpose of such service of notices, or by cable, telex or facsimile should the Directors deem it
appropriate In the case of joint holders of a Share, all notices shall be given to that one of the
Joint holders whose name stands first in the Register in respect of the joint holding, and notice so
given shall be sufficient notice to all the joint holders

Any Shareholder present, either personally or by proxy, at any meeting of the Company shall for
all purposes be deemed to have received due notice of such meeting and, where requisite, of the
purposes for which such meeting was convened

Any notice or other document, If served by

(a) post, shall be deemed to have been served five days after the time when the letter
containing the same 1s posted,

(b) facsimile, shall be deemed to have been served upon production by the transmitting
facsimile machine of a report confirming transmission of the facsimile in full to the
facsimile number of the recipient,

(c) recognised courier service, shall be deemed to have been served 48 hours after the time
when the letter containing the same 1s delivered to the couner service, or

{d) electronic mail, shall be deemed to have been served immediately upon the time of the
transmission by electronic mail

In proving service by post or courier service it shall be sufficient to prove that the letter containing
the notice or documents was properly addressed and duly posted or delivered to the courier
service
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Any notice or document delivered or sent by post to or left at the registered address of any
Shareholder in accordance with the terms of these Aricles shall notwithstanding that such
Sharehclder be then dead or bankrupt, and whether ar not the Company has notice of his death
or bankruptcy, be deemed to have been duly served in respect of any Share registered in the
name of such Shareholder as sole or joint holder, unless his name shall at the time of the service
of the notice or document, have been removed from the Register as the holder of the Share, and
such service shall for all purposes be deemed a sufficient service of such notice or document on
all Persons interested (whether jointly with or as claiming through or under him) 1n the Share

Notice of every general meeting of the Company shall be given to

(a) all Shareholders holding Shares with the right to receive notice and who have supplied to
the Company an address for the giving of notices to them, and

(b) every Person entitled tc a Share in consequence of the death or bankruptcy of a
Shareholder, who but for his death or bankruptcy would be entitled to receive notice of
the meeting

No other Person shall be entitied to recerve notices of general meetings
INDEMNITY

Every Director (including for the purposes of this Article any alternate Director appeinted pursuant
to the provisions of these Articles), Secretary, assistant Secretary, or other officer for the time
being and from time to tme of the Company (but not including the Company's auditors) and the
personal representatives of the same (each an "Indemnified Person") shall be indemnified and
secured harmless against all actions, proceedings, costs, charges, expenses, losses, damages or
habiities incurred or sustained by such Indemnified Person, other than by reason of such
Indemnified Person's own dishonesty, wilful default or fraud, in or about the conduct of the
Company's business or affarrs {Iincluding as a result of any mistake of judgment) or in the
execution or discharge of his duties, powers, authorities or discretions, including without prejudice
to the generalty of the foregoing, any costs, expenses, losses or llabihties incurred by such
indemnified Perscn in defending (whether successfully or otherwise} any civil proceedings
concerning the Company or its affairs in any court whether in the Cayman Islands or elsewhere

No Indemnified Person shali be hable

(a) for the acts, receipts, neglects, defaults or omissions of any other Director or officer or
agent of the Company, or

{b) for any loss on account of defect of title to any property of the Company, or

(c) on account of the nsufficiency of any secunty in or upon which any money of the
Company shall be invested, or

(d) for any loss incurred through any bank, broker or other sirmiar Person, or

(e} far any loss occasioned by any negligence, default, breach of duty, breach of trust, error
of judgement or eversight on such indemnified Person's part, or

(f for any loss, damage or misfortune whatsoever which may happen in or anse from the
execution or discharge of the duties, powers, authonties, or discretions of such
Indemnified Person's office or tn relation thereto,
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unless the same shall happen through such Indemnified Person’s own dishonesty, wilful default
or fraud

NON-RECOGNITION OF TRUSTS

Subject to the proviso hereto, no Person shall be recognised by the Company as holding any
Share upon any trust and the Company shall not, unless required by law, be bound by or be
compelled In any way to recognise {even when having notice thereof) any equitable, contingent,
future or partial interest in any Share or (except only as otherwise provided by these Articles or as
the Law requires) any other nght in respect of any Share except an absclute right to the entirety
thereof In each Shareholder registered in the Register, provided that, notwithstanding the
foregoing, the Company shall be entitled to recognise any such interests as shail be determined
by the Directors

WINDING UP

If the Company shall be wound up, the iquidator may, with the sanction of an Ordinary Resolution
divide amongst the Shareholders in specie or kind the whole or any part of the assets of the
Company {whether they shall consist of property of the same kind or not) and may, for such
purpose set such value as he deems fair upon any property to be divided as aforesaid and may
determine how such division shall be camed out as between the Shareholders or different
Classes The hquidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the Shareholders as the higuidator, with the like
sanction shall think fit, but so that no Shareholder shall be compelled to accept any asset
whereon there 1s any liabiity

AMENDMENT OF ARTICLES OF ASSOCIATION

Subject to the Law and the nghts attaching to the vanous Classes, the Company may at any time
and from time to tme by Specral Resolution alter or amend these Articles in whole or in part

CLOSING CF REGISTER OR FIXING RECORD DATE

For the purpose of determining those Shareholders that are entitled to receive notice of, attend or
vote at any meeting of Shareholders or any adjournment thereof, or those Shareholders that are
entitied to receive payment of any dividend, or in order to make a determination as to who 1s a
Shareholder for any other purpose, the Directors may provide that the Register shall be closed for
transfers for a stated penod which shall not exceed in any case 40 days If the Register shali be
so closed for the purpose of determining those Shareholders that are entitled to receive notice of,
attend or vote at a meeting of Shareholders the Register shalt be so closed for at least ten days
immediately preceding such meeting and the record date for such determination shall be the date
of the closure of the Regsster

In heu of or apart from closing the Register, the Directors may fix in advance a date as the record
date for any such determinaticn of those Shareholders that are enttled to recewve notice of,
attend or vote at a meeting of the Shareholders and for the purpose of determining those
Shareholders that are entitled to receive payment of any dividend the Directors may, at or within
90 days prior to the date of declaration of such dividend, fix a subsequent date as the record date
for such determination

If the Regster 1s not so closed and no record date 1s fixed for the determination of those
Shareholders entitied to receive notice of, attend or vote at & meeting of Shareholders or those
Shareholders that are entitled to receive payment of a dividend, the date on which notice of the
meeting 1s posted or the date on which the resolution of the Directors declaring such dividend 1s
adopted, as the case may be, shall be the record date for such determnation of Shareholders
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When a determination of those Shareholders that are entitled to receive notice of, attend or vote
at a meeting of Sharehclders has been made as provided n this Article, such determination shall
apply to any adjournment thereof

REGISTRATION BY WAY OF CONTINUATION

146 The Company may by Special Resolution resolve to be registered by way of continuation in a
junsdiction outside the Cayman Islands or such other junisdiction in which 1t 1s for the ime being
incorporated, registered or existing In furtherance of a resolution adopted pursuant to this Article,
the Directors may cause an application to be made to the Registrar of Companies to deregister
the Company in the Cayman Islands or such other junsdiction 1n which 1t ts for the time being
tncorporated, registered or existing and may cause all such further steps as they consider
appropriate to be taken to effect the transfer by way of continuation of the Company

DISCLOSURE
147 The Directors, or any service providers (Including the officers, the Secretary and the registered
office agent of the Company) specifically authorised by the Directors, shall be entitled to disctose

to any regulatory or judicial authonty any information regarding the affairs of the Company
including without mitation information contained in the Register and books of the Company
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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)

Company No. FC029707

UK Establishment No. BR014690

The Registrar of Companies hereby certifies that
TIDEWATER MARINE INTERNATIONAL, INC

has this day been registered under the Companies Act 2006 as having
established a branch in the United Kingdom.

Given at Companies House on 12th July 2010.
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