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CERTIFICATE OF INCORPUKATION
OF A PRIVATE LIMITED COMPANY

No. 85639

I hereby certify that

TORRESDALE LIMITED

1s this day incorporated under the Comnanies Acts 1948 to 1981 as a private

company and that the Company is limited.

Given under my hand at Edinburgh the 23 November 1983

o r‘r
Registrar of Companies
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*Insert full name
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whether you are
a Solicitor of
the Supreme
Court (or in
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formation of the
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THE COMPANIES ACTS 1948 TO 1980

Declaration of compliance with the
requirements on application for
regisiration of a company

Pursuant to section 3(5) of the Companies Act 1980

For official use
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Name of Company

TORREBDALE LIMITED

|,_JAMES GIBSON BIRRELL
of 26 KINNEAR ROAD, EDINBURGH

do solemnly and sincerely declare that | amt SOLICITOR ENGAGED IN THE FORMATIGN

of - TORRESDALE LIMITED

and that all the requirements of the Companies Acts 1948 to 1980

in respect of the registration of the said company

and of matters precedent and incidental thereto have been complied with.
And | make this soleran Declaration conscientiously believing

the some to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

7 _ROTHESAY_ TERRACE N
EDINBURGH EH3 78D

Declared at Signature of Declarant

——

the JV?'K k_&i’/u&.f({' day of A}WMLLQ—(

One thousand nanMTY_ﬂBE_E___
before me :

A Commissioner for Qaths or Notary Public or Justice of the
Peace or Solicitor having the powers conferred on a
Commissioner for Oaths //i_/ ﬁ/‘/ 6’2, .

Presentor’s name, address and
reference {if any):

Tt ? )@w///

For official use
New companies section

Post room

Brodies W.S. ! R
7 Rothesay Terrace, ; - e g
Edinburgh EH3 7SD i

Ref: JM/CIM/T/0342 = .
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THE CQMPANIES ACTS, 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM

»*
and
ARTICIES of ASSOCTATION

of

TORRESDALE LIMITED

Incorporated the day of 1883

Brodies, w.s.,
7 Rothesay Terrace,

Edinburgh, EH3 78D.
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THE COMPANIES ACTS 1948 to 1981

—

QOMPANY  LIMITED BY SHARES

——

MEMORANDIM of ASSOCIATION

TORRESDALE LIMITED

The name of the Campany is:-
TORRESDALE LIMITH

The Registereq Office of the Campany wil:l ke situate in Scotland,
The cbjects for which the Canpany is established are:-

TO carry on in the United Kingdan ang el sewher :
the following busine.sses, elther in Ccanbination or Separately:
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(b)

2.

(2) To design, engineer, manufacture, construct, extend, demolish,
execute, carry out, equip, improve, work, purchase or othexwise
acquire lease, develcp, administer, manage or control warks and
conveniences of all kinds wherescever situate.

(3) To carry on busines: .s shipowners and charters, owners and
cperators of machinery plant and equipment whether aflcat or on
land, marine surveyors, adjusters, insurance brckers and agents,
civil engineers, shipping erngineers and experts, ships husbands and
managers, shipping and forwarding agents, packers, hauliers and
cartage contractors, salvage, towage and dredging contractors, barge
and boat owners, lightermen, shipbuilders and repairers, dock and
wharf proprietors and operators, quarry owners and operators,
electrical, mechanical and general engineers and suppliers and
installers of plant apparatus, modules and equipment of all kinds.

(4) To act as proprietor or managers of hotels, restaurants, motels,
cafes, taverns, public houses, refreshment rooms, caravans and
camping sites.,

(5) To act as licensed victuallers, wine, beer and spirit merchants,
brewers, maltsters, distillers, importers and manufacturers of
aerated, mineral and artificial waters and other drinks, purveycrs,
caterers for public amusement generally, proprietors of motor and
other wehicles, «garage proprietors, livery-stable keepers,
jokmasters, farmers dairymen, ice merchants, importers and brokers
of food, live and dead stock, hairdressers, perfumers, chemists,
beauticians, proprietors of clubs, halls, baths dressing roaus,
laundries, reading, writing and newspaper rooms, libraries, grounds
and places of amusement, recreation, sport entertainment, and
instructions of all kinds, tocbacco and cigar merchants, travel
agents and theatrical and bax office proprietors.

(6) To act as employment agents and to recruit, cbtain and provide for
the benefit of any incorporated or unincorporated body, £imm ox
person administrative and clerical staff, secretaries, typists and
office staff of all descriptions and persornel of all descriptions
for remmnerative employment edither by any suth incorporated or
unincorporated body, firm or person or under sub-contract by the
campany fram such incorporated or unincorporated body, firm or
person.

(7) To act as general carriers, road hauliers, transport contractors,
shippers, shipping and forwarding agents (whether by land, .sea or
air) and custams agents and to comvey, carry or transmit passengers,
mails, live and dead stock and goods and nerchandise oOf every
description anywhere in the world, whether by land, sea or air,

{8) To act as merchants and camission agents for the purchase and sale
of, and to buy, sell and deal in wool, flax, yarn and cloth and all
manmade fibres and articles made therefram, live and dead stock,
timber, Iumber, coal and animal, vegetable and mineral cils and
their by-products,

To undertake and carry on any other business which may seem to the
cawany capable of being conveniently carried on in connection with any
of the above specified cbjects, or calculated directly or indirectly to
enhance the value of ar render profitable any of the Cawpany's property
or rights, and to conduct and carry on any part of the Campany's business
as a separate concern, and to employ in any such separate business any
particular part of the Campany's capital, and to keep separate capital




(c)

(d)

(e)

(£)

(h}/

-~

and incane accounts of any such separate part of the Ccawpany's Iusiness
and so far as any separate part of the kusiness is the business of an
investment or trust cowpany, or of a nature similar thereto, to regeive
and keep separate the aividends, income, profit, bonuses and advantages
of every description fram time to time payable cx receivable in respect
of the Cawpany's irnvestments, and .to divide the excess of curent
receipts over current expenditure relating to such separate part without
reqard to any fixed capital that may be sunk or lost, or to the lecss of
capital in any other part of the Campany's business.

To purchase, sell, feu, exchange, improve, grant securities over, reit,
let on lease, hire, surrender, license, accept surrenders ©of, and
otherwise acquire and/cr deal with any land aor interest in land and other
property of any tenure or description, and to erect, pull down, repair,
alter, develop, hold or otherwise deal with any land or tuildings and
adapt the same for the purposes of the Conpany's Dusiness.

To buy, sell, manufacture, repair, alter, improve, manipulate, prepare
for market, let on hire and generally deal in all kinds of plant,
machinery, apparatus, tools, utensils, materials, produce, substances,
articles and things for the purpose of any of the husinesses specified
herein or likely to be required by custamers or other persons having or
about to have dealings with the Campany.

To purchase or otherwise acquire all or any part of the business or
assets of any person, firm or company carrying on or formed to carry on
any business which this Campany is authorised to carry on or possessed of
property suitable to the purposes of this Cawpany, and t© pay cash or to
issue any shares, stocks, debentures or debenture stock of this Campany
as the consideration for such purchase ar acguisition and to undertake
any liabilities or obligations relating to the property or business so
purchased or acquired.

To sell, lease, exchange, surrender, or otherwise deal with the whole of
the undertaking and assets of the Campany, or any part thereof, for such
consideration as the Company may think f£it, and. in particular for any
shares (whether credited as partly or fully paid w or otherwise)
debentures, or securities of any other campany, ard to divide such part
or parts, as may be determined by the Cawpany, of the purchase price,
whether in cash, shares cr other equivalent, which may at any time be
received by the Campany on a sale ar other dealing with the whole ar paxt
of its property, estate, effects and rights, or as the result of any
other transaction of the Crmpany, amongst the Members of the Camany by
way of dividend or bonus in prieportion to their shares, or to the amount
paid up on their shares, or otherwise to deal with this as the Campany
may determine,

To amalgamate, enter into partnership or into any arrangement for sharing
profits, union of interest, joint adventure, reciprocal concessions or
co-cperation with any persons or ocampany carrying on or proposing to
carry on any business within the objects of this cowpany and to take or
otherwise acquire and hold shares or stock in, or securities of, and to
subsidise or otherwise assist any such campany, and to sell, hold,
re-issue with or without guarantee, or otherwise deal with such shares or
securities,




(h)

(1)

(3}

(k}

{1)

{(m)}

(n)

(o)

(p)

4.

-

To pramote ar form any cther campany Or oqupanies for the purpose of
acquiring all or any part of the property and liabilities of the Camany
for the time being, or for any other purpose which may seem directly or
indirectly calcwated to benefit the Campany, and to pay or contxribute
tewards the preliminary expenses of any such caupany Or canpanies, Qr
provide the whole or part of the capital thereof, «x take shares therein,
or lend money thereto upon debentures or otherwise.

To apply for and othexwise acquire any patents, brevets d!invention,
concessions and the like conferring an exclusive or non-exclusive, or
limited right to use any process Or invention, or any secret or other
information as to any invention which may seem calculated directly or
indirectly to benefit this Campany, and o work out, devise, develop,
test, dewonstrate, improve and perfect any such process or invention,
and to use, exercise, develop, grant licences in respect of, or ctherwise
tun to account any such inventions, processes, brevets d'invention,
licences, concessions and the likxe, and the property, rights and
information so acquired.

To lend money to such persons, Jpon such terms and subject to such
conditions as may be desirable, and with or without security therefor.

To barrow or raise money or secure the payment of money cr performance of
cbligations (whether by or of the Cawpany ar any other person} in such
manner as the Directors shall think f£it, and in particular by the
granting of bonds, charges and rights in security and by the issue of
debentures or debenture stock charged upon all or any of the Campany's
property both present and future, including its uncalled capital, and o
re-issue any debentures at any time paid off.

To guarantee the payment of any debentures, debenture stock, bonds,
mortgages, charges, cbligations, interest, dividends, securities, moneys
or shares cr the performance of contracts or engagements of any other
cepany or person, and to give indemnities and guarantees of all kinds,

To pay for any property, rights, privileges Cr concessions acquired or
agreed to be acguired by the Canpany, and generally to satisfy any
payment due by, or obligations of, the Cawpany, by the issue of shares of
this or any other campany credited as fully or partly paid up, or of
dcbentures or other securities of this ar any other campany.

To draw, make, accept, endorse, negotiate, discount, buy, sell, deal in,
execute and issue promissory notes, bills of exchange, debentures,
warrants, and other negotiable or transferable instruments, securities or
decuments.

To purchase, subscribe for, or otherwise aocguire and hold shares, stocks,
debentures, debenture stocks, or other interests in, or cdbligations of
any other campany or corporation, and to invest and deal with the maneys
of the Campany not immediately required for the purposes of the Capany
in or upon such securities and subject to such conditions as may seem

expedient.

To remuerate any person ar company for services rendered or to be
rendered in placing or assisting to place or guaranteeing the placing or
procuring the undexwriting of any of the shares or debentures or other
securities of the Campany or of any campany in which the Capany may be
interested or propose to be interested, or in or about the conduct of the
husiness of the Cawpany whether by cash payments or the allotment of

shares/




{q)

{r)

{s)

(t)

(u)

(v)

5.

shares or securities of the Company credited as paid wp in full or in
part, or <therwise,

To pay out of the funds of the Canpany all expenses which the Camany may
lawfully pay relating ar incidental to the farmation, registration and
advertising of or raisirg money for the Campany and the issue of its
capital, or for contributing fo or assisting any campany either issuing
or purchasing with a view to isswe all or any part of tne Ccampany's
capital in connection with the advertising or offering of the same for
sale or subscription, including brokerage and comissions for cbtaining
applications for or taking, placing or underwriting or procuring the
underwriting of shares, debentures or debenture stock.

To establish and maintain, or procure the establishment and maintenance
of, any pension or superannuation funds (whether contributory or
octherwise) for the benefit of, and to give or procure the giving of
donations, gratuities, pensions, allowance and emoluments to, any persons
who are or were at any time in the employment or service <f the Company,
or any of its predecessors in business, or of any campany which is a
subsidiary of the Campany or is allied to or assoclated with the Company
or with any such subsidiary, or who may be or have been directors or
officers of the Cawpany, or of any such other cawpany as aforesaid, and
the wives, widows, families, relations, and dependants of any such
persons, and to establish, subsidise and subscribe to any institutions,
associations, societies, clubs ar funds calculated to be for the benefit
of, or to advance the interests and well-being of the Campany or of any
other corpany as aforesaid, or of any such persons as aforesaid, and to
make payments for or towards the insurance of any such persons as
afcresaid, and to subscribe or guarantee money for charitable ar
benevolent cbjects, or for any exhibition ar for any public, general or
useful object ard to do any of the matters aforesaid either alone aor in
conjunction with any such other campany as aforesaid.

TO remunerate any person or company rendering services to the Campany,
whether by cash payment or by allotment to him or them of shares,
debentures, debenture stock, or other securities of the Campany credited
as paid up in full or in part or otherwise.

To redeem or purchase any shares or securities of the Campany, and to
distribute any of the assets of the Capany among the members in specie
or shares or securities, either by way of dividend, or cothexwise, hut so
that any redemption or purchase shall be in accordance with Part IIT of
the Companies act 1981 and no distribution amounting to a reduction of
capital may be made without the'sanction of the Court when necessary.

To cbtain any Provisional Order or Act of Parliament for enabling the
Campany to carry any Of its objects into effect or for effecting any
modifications of the Company's constitubtion or for any other purpose

* which may seem expedient, and to cppose any proceedings or applications

which may seem likely directly or indirectly to prejudice the Campany' s
interests.

To do all such other things as are incidental or conducive to the
attainment of the above cbjects or any of them in any part of the world,
ard either .as principals, agents, contractors, trustees ar ctherwise and
either alone or in conjunction with others and either by or through
agents, sub-contractors, trustees or otherwise.




AND IT IS HEREBY DECIARED gmpm:—

(i) The word "campany" in this clause, exXcept where used in reference to the
Capany, shall pe deemed to include any partnership, firm ar Other bcdy
of persons, whether corporate or uxﬁ.ncoxporate, and whether danicileq in

(ii)  1n this clause, words denoting the singular mumber only shall include the

(i31) The objects specified in each of the baragraphs of this clause shall be
regarded as independent abjects, ang accordingly shall in nowise be
limited or restricted (except where otherwise expressed in sych
paxagraphs) by reference to or inference from the temms of any other

4. The liability of the members ig limiteq.

5. The Share Capital of the Capany is £1,000 divided intg 1,000 ordinary
shares of g)] 8ach,

WE, the several persons whose names, addresses and descriptions are subscribed,

" are desirous of being formed into a Campany in pursvance of this Memorandum of
Association, and we respectively agree to take the number Of shares in the
Capital of the Campany set opposite Our respective names,

Names, Addresses ang Descriptiong Mmber of Shares takern
Of Subscribers by each Subscriber

/- _
fjﬁﬁ_\_ /X( c—’ﬁ (o in
John Ashley Laing Miller,
Writer to the Signet,
7 Rothesay Terrace ’

James Gibso Birrell,
Writer to the Signet,
7 Rothesay Terrace,

Edinburgh,

Dated the <) @Y of  Nove  fon 1583

WITNESS to the above Signatures;—

Caroline Jane Munro, 2 .

Solicitor Cad) :

: Rothesa}‘; rerzace, J Fzﬂw@
Edinburgh,
53 2 S
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THE COMPANIES ACTS, 1948 toc 1981

‘5%3(/}

COMPANY LIMITED BY SHARES

ARTICLES of ASSOCIATION

of

TORRESDALE LIMITED

PRELIMTNARY
1. Subject as hereinafter provided, the regulations contained in or made

applicable by Table A in the First Schedule to the Campanies Act 1948 as amended
(whi‘ch requlations sre hereinafter called Table A) shall apply to the Campany
but in case of any variation or inconsistency between these Articles and Table

A, these Articles shall prevail,

INTERPRETATION

2. In regulation 1 of Table A between the words "regulations" and "the Act"
the words "and in any Articles adopting the same" shall be inserted.

PRIVATE COMPANY

3. The Cawpany is a private capany and accordingly no shares or debentures of
the Campany shall be offered to the public (whether for cash or otherwise) or
allotted or agreed to be allotted (whether for cash or otherwise) with a view to

. ’,\’ﬂ"‘\ S
a-ll/ " .ra"e!"? \ :’ o T ey

B Y A TV D S Y AN AP



o S S —

o

all or any of them being offered for sale to the public in contravention of
section 15 of the Cawpanies Act 1980 or any statutory modification thereof for
the time being in force., The Cumpany shall not have power to issue share

warrants to bearer,

SHARE CAPITAL

4. (a) Save as aftermentioned no shave for the time being created and unissued
may be allotted by the Directors, except in pursuance of an employees' share
scheme (as defined in Section §7{1) of the Campanies Act 1980 <x any statutory
modification thereof for the time being in force), and the Directors may not
grant any right to subscribe fur, or o couverl:. any security into shares in the
Campany other than shares alleotted in pursuance of any such scheme, unless they
are authorised to do so by an Ordinary Resolution of the Conpany in General
Meeting complying with Section 14 of the Cecmpanies Act 1980 or any Statutory
modification thereof for the time being in force.

(b) where any such authority as is referred to in paragraph (a) of this
Article is required, and such autherity is obtained and its terms are camplied
with, the Directors shall not allot for cash shares for the time being created
and unissued (of whatever class) except in compliance with Section 17 of the
Campanies Act 1980 or any statutory modification thereof for the time being in
force.

(¢} For the pericd of one year fram the date of incorperation of the
Campany, a1l shares at the date of incorporation created and unigsued (of
whatever class) shall be under the control of the Directors, who may allot or
otherwise dispose of the same to such persons (including any Director) on such
terms and conditions and at such time or times as the Directors may think £it,
and in particular without the necessity of first offering such shares orx any of

them to the holders of shares in the Campany or of any class thereof, and the

Directors/




9.

Directors may grant to iy perscn or persons (including any Director) the right
to subzcribe for, or to'convert any security into, shares in the Coamary either
at par or at a premium, and for such time and for such consideration as the
Directors may think fit,

5. The Cowpany shall be entitled, but shall not be bound, to accept and, in
case of acceptance, shall be entitled tc record in such manner as it may think
£fit notices of any trusts in respect of any of the shares of the Campany.
Notwithstanding any such acceptance and/cr the making of any such record, the
Copany shall not be bound to see to the erxecution, administration or cbservance
of any trust, whether expressed, implied < constructive, in respect of any
shares of the Campany and shall be entitled to recognise and give effect to the
acts and deeds of the registered holders of such shares as if they were the
absolute owners thereof. Far the purpose of this Article 'trust' includes any
right in respect of any share.% of the Campany other than an absolute right
thereto in the registered holder thereof for the time bein;g ar such other rights
in case of transmission thereof as are hereinafter mentioned. Regulation 7 of

Table A shall therefore not apply.

LIEN
6., In regulation 11 of Table A the words "(not being a fully paid share)"

shall be cmitted.

CALLS
7. In regulation 15 of Table A the words “provided that no call shall exceed
one—fourth of the norinal value of the share or be payable at less then one

mostth from the date fixed for the payment of the last preceding call" shall be

cmitted,
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10.

IRANSFER OF SHARES

8. In regulation 22 of Table A the words "in.the case of a share which is -’

not fully paiq, by ar on behalf of the" shall be inserted betwecn the words

"ard" and "transferee",

PROCEEDINGS AT GENFRAL MEETING

g. At the end of regulation 52 of Table A (after the word "auditors") the
wards "and the fixing of the remneration of the directors" shall be added.

10. No business shall be transacted at any General Mesting unless a querum of
members is present at the time when the Meetirnyy proceeds to business; two
members present in person or by praxy shall be a quarum,

11. A poll may be demanded by any member present in person or by proxy and
regulation 58 of Table A shall ke modified accordingly,

VOTES OF MEMBLRS

12. In regulation 62 of Table A the words "or by proxy" shall be inserted
immediately after the words "present in person®,

1'3. Any resolution in‘writing pursuant to regulation 73a of Table A may consist
Of several documents in like form each signed by e ar more of the menbers and

the said regulsiion shall be modified accordingly.

RIRECTORS
14. Regulation 75 of Table A shall not apply. Unless otherwise detexmined by a
General Meeting, the mumrer of Directors shall not be less than two, The first
Directors and Secretary shall be the persons named in the statement delivered o
the Registrar of Companies in accordance with the provisions of Section 21 of
the Campanies Act 1976,
15./




15. Regulation 76 of Table A shall rot 2pply. The remuneraticn of the
Directors sha.jl.l be determined by the Campany in Generzl Meeting from time to
time. Such remuneration shall be dividad among the Directors in arecrdance with
the determination of the Cowany in General Meeting ar in such proportions as
may be agreed by all the Directors; but, in default of such determination cr
agreement, if all the Directors have been in office throughout the year, the
remuneration s_hall be divided equally among them, and if they have not, it shall
be divided anong them rateably in proportion to the parts of the year during
which they have respectively been Directors. The Directors (including alternate
Directors) may also be repaid all travelling, hotel and other expenses properly
incurred by them in attending and returning from meetings of the Directors or
any camnittee of the Directors or General Meetings of the Cawpany or in
connection with the business of the Campany.

16. Any Director who, being so requested by the birectors, performs special or
extraordinary services on behalf of the Campany, or who travels to or resides in
any place other than where he usually resides for the purpose of discharging his
duties may be paid@ such extra remuneration (whether by way of lump sum,
camission or participatién in profits or o;:herwise) as the Directors ray
determine,

17. Regulation 77 of Table A shall not apply. A Director shall not require any
share qualification but shall nevertheless be entitled to attend and speak at
any General Meeting of the Company or at any separate meeting of the holders of

any class of shares of the Campany.

BORRCWING PCWERS

18. The proviso to regulation 79 of Table A shall not apply.

POHERS

-
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12.

PONERS AND DUTIES OF DIRECTCRS

19. Paragraphs (2) and (4) of regulation 84 of Table A shall not apply. A
Director may vote in respect of any contr-act 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 ar arrargement shall come before the meeting for
consideration.

20. A Director present at any meeting o-f Directors or Comuittees of Directors
need not sign his pame in a book kept for that purpose and regulation 86 of
Table 2 shall be modified accordingly.

2. Subject to Section 199 of the Act, any Director or cther officer or member
of the Camwpany shall be entitled to contract with the Carpany and to engage in
any transaction with it on such terms as may be considered expedient and shall
be in ncwise liable to account for any profit realised by any such contract or
transaction, nor shall he be excluded from vwoting upon such contract or

transaction.

PENSIONS AND ALLCWANCES

22, Regulation 87 of Table A shall not apply. The Directors may grant
retirement pensions or annu:i.ti.es or other gratuities aor allowances including
allowances on death, to any persons or to the widow or dependants of any person
in respect of services rendered by him to the Comany in any office or
enployment under the Campany cr indirectly as an officer or employee of any
subsidiary campany of the Company, notwithstanding that he may be or may have
been a director of the Campany, and the Campany may make payments towards
insurances ¢r trusts for such purposes in respect of such person and may include
rights in respect of such pensions, anmiities and allowances in the texms of

engagement of any such person.,

DISQUALIFICATION/




DISQUALTFICATION CF DIRECTCRS

23. In regulation 88 of Table A paragraph (a) shall be modified by deleting the

wards and fiqures "or 185",

ROTATION OF DIRECTCRS

24. Regulations 89 and 90 of Table A shall be delete. At the Ammual General
Meeting in each year all the Directors shall retire from office.

25. 1In regulation 95 of Table A the words "but shall not be taken into account
in determiining the Directors who are to retire by rotation at such meeting”

shall be anitted.

APPOINIMENT OF DIRBCTCRS

26. Regulation 97 of Table A shall not apply. At any time and from time to
time the Campany may (without prejudice to the powers of the Directors under
regulation 95 of Table A) by ordinary resolution appoint any person a Director
(but so that the maximum number of Directors (if any) from time to time fixed in
accordance with these Articles is not exceeded) and determine the period for‘

which such person is to hold office.

PROCEEDINGS OF DIRHCTORS

27. Regulation 106 of Table A shall not apply. A resolution in writing signed
or approved and sent by letter, cable, telex or telegram by all the Directors or
by each Director or his alternate shall be as valid and effectual as if it had
been passed at a meeting of the Directors duly convened and held and when signed
may consist of several documents each signed by one or more of the persons

aforesaid.




.]\4. Al

ALTERMATE DIRFCIORS

28. (a) Each Director shall have power from time to time to mominate any
person being either a Directou ¢r a person who has been approved for the purpose
by a majority of the other Directors to act as his alternate Director and at his
discretion to remove such alternate Director.

(o) An alternate Director shall (except as regards power to appaint an
alternate Director and remuneration) be subject in all respects to the termms and
conditions existing with reference to the other Directors, and (subject to his
giving to the Campany an address within the United Kingdc:fn at which notices may
be served an him) shall be entitled while he holds office as an alternate
Director to receive notices of all meetings of the Directors and to attend speak
and vote at any such meeting at which his appointor is not present.

{c) Any appointment or removal of an alternate Director may be made by
letter, cable, telex or telegram or in any other wanner agproved by the
Directors., Any cable, telex or telegram shall be confirmed as scon as possible
by letter, but may be acted upon by the Company meanwhile.

{(d) The remmneration of any altermate Director shall be payable ocut of
the remuneration of the Director appointing him, and shall consist of such
partion of the last-mentioned remuneration as shall be agreed between the
alternate and the Director appointing him,

(e) If a Director making any such appointment as aforesaid shall die or
otherwise cease to be a Director, the person appointed by him shall thereupon
cease to have any power ar authority to act as an alternate Director,

(£) Every person acting as an alternate Director shall bhe an officer of
the Campany and shall alone be responsible to the Carmpany for his own acts and
defaults, and he shall not be deemed to be the agent of or for the Director
appointing him,

(9)/




15,

(g} An alternate Director shall mot be taken into account in reckoning
the minimum or meximum rawber of Directors allowed for the time being kut he
shall be counted for the purpose of reckoning whether a quorum is present at any

meeting of the Directors attended by him at which he is entitled to vote.

THE SEAL
29, The Directars shall provide for the safe custody of the Seal of the
Campany, which shall be affixed to all documents required to be under Seal in
the presence of such parson or persons and subject to such regulations as the

Directors shall from time to time prescribe. Regulation 113 of Table A shall

not apply.

INDEMNTTY
30. Subject to the provisions of and so far as may be permitted by the Act,
every Director, Managing Director, Auditdr, Secretary, or other officer of the
Ccmpany shall be entitled to be indemnified by the, Cawpany egainst all charges,
losses, expenses and liabilities incurred by him in the execution and discharge
of his duties or in relation thereto. Regulation 136 of Table A shall be

extended accordingly.

WINDING UP .
31. 1If the Campany shall be wound up the assets remaining after payment of the
debts and liabilities of the Campany and the oosts of the liquidation shall
Ffirst be applied in repaying to the Members the amounts paid or credited as paid
on the shares held by them respectively and the balance (if any) shall be

distributed among the members in proportion to the mumber of shares held by them
respectively:/



respectively: Provided always that the provisions hereof shall be subject to

the rights of the holders of shares (if any) issued upon special conditions.

MAMES, ADDRESSES and DESCRIPTION of SUBSCRIBERS

AL TN oy

Jchn Ashley Iaing Miller,
Writer to the Signet,
7 Rothesay Terrace,

Edinburgh.

James Gibson Birrell, Kprrntn ? %ﬂﬂ/

Writer to the Signet,
7 Rothesay Terrace,
Edinburgh.

DATED the — Yud day of Novee—beq 1983

WITNESS to the above Signatures:-

Carcline Jane Munro, .

Saolicitor, &Ad’c’mﬂ? J Mo——e
7 Rothesay Terrace,

Edinburgh.
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Statement of first directors and
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Pursuant to sections 21 and 23(2) of the Companies Act 1975
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The name{s) and particulars of the person who is, or the persens who are,
to be the first director or ditectors of the company are as foitows:

Name (note 2) Business occupaticen

JAWES GIBSON BIRRELL

Writer to the Signet

Former name(s) (note ) NONE Naticnality
Address froled)  »6 KINNEAR ROAD. EDINBURGH BRITISH
Date of birth (where applicabie)
{_ s {nots 6)
N/A

Particulars of other directorships (00t€5)  yypyroRTH (TWENTY NINE) LIMITED
BRODIES AND COMPANY (TRUSTEES) LIMITED
ADAMDALE LIMITED

P L Y m i

MALIN LIMITED

VIEWFORTH (THIRTY) LIMITED

| hereby consent tc act as director of the company named on page 1

Signature =St~ a)/),/éqw%é/ Date L////ﬁ
/

Name (note 2} Businass occupation

JOHN_ASHLEY LAING MILI.F®

WRITER TQ THE SIGNET

Former name(s) (note 3) NONE Nationality
Address (nole 4) GREYSTONES BRITISH
Date of birth (where applicable}
BONNINGTON ROAD (note )
PEEBLESSHIRE N/A

Particulars of other directorships (note ) BRODIES AND COMPANY (TRUSTEES) LIMITED

ADAMDALE LIMITED

MALIN LIMITED
VIEWFORTH (THIRTY) LIMITED

VIEWFORTH (TWENTY NINE) LIMITED

| hereby consent to aj director of the company named on page 1

Signature

mn(@ﬁ Date Z/{//?']

Name {note 2) Business occupation

Former name(s) (note 3}
Address {noted)

Nationality

Date of birth (where applicable)
(note 6)

Particulars of other directorships (note )

L —_

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

Signature Date

page 2

¥lease da aot
wtite inthis
binding margin
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N/

Ymportant
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part of the form,



Please do.nnt
write:inthis,
binding margin.

Y
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The particulars
to.be given are
those referred to
insection
21(2)(b) of the
Companies Act
1975 and section
200(3) of the
Companies Act
1948. Please
read the notes
on page 4 before

completing this
part ol theform.

* as required by
section 21(3) ol
the Companies
Act 1976

+ delote as
appropriate

Signature &A/Cﬂ—q

The pame(s) and particulars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as follows:

_ﬂ'ame tnotes 28 7) BRODIES %.S

Former nume(s)(note 3) NONE

Addressinotes4&7)  ; pomupsay TERRACE, EDINBURGH EH3 7SD

(| heveby consent lo act as secretary of the company named on page 1

7 e

Signature Date

z ///((3

Name(notes 2 &7)

Former name(s) (note 3)

Address (nolesd &7}

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

Signature Date
Signed by or on behali of the subscribers of the memorandum*
4
Signature Sepa~en éﬁéwy// [Subscriber] [Agertilt Date ‘?;////{3

/

[Subscriber] [Age/nt]']' Date
V4

f

2}//(/93
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 85639

I hereby certify that
TORTESDALE LIMITED
having bv . '..resolution changed its namr , is now incorporated under the name of

FORTH ESTUARY ENGINEERING LIMITED

Given under my hand at Edinburgh the 23 Decomber 1983

Registrar of Companies

[aR588395 383 €10, C.172

e
thbd 3

3




I
TORRESDALE LIMITED . et -

A%
\'9;:"3.‘ LY,
N e

Compnnies Acts 1948 to 1981

RESOLUTION IN WRITING PURSUANT TO REGULATION 734
in the FIRST SCHEDULE to the COMPANIES ACT 1948

which applies tou the company.

We, being all the Members of the above-named Company for the time being entitled

=0 receive notice of and to attend and vote at General Meetings of the Company

hereby resolve that the name of the company be changed to "FORTH ESTUARY ENGINEERING

LIMITEDY.

Dated 13th December 1983

;g¥;fff?f.€;{.%§é%?féq< Member

Lo L e e R Member

-
i




FORTH ESTUARY ENGINEERING LIMITED:

ggnpanies Acts 1948 to 1981

RESOLUTICNS IN WRITING PURSUANT TO REGULATION 73A of TARLE A in the .‘E‘IRST

SCHEDULE to the COMPANIES ACT 1948 which applies to the Company.

We, being all the Mewbers of the above-named Canpany for the time being

entitled te receive notice of and to attend and vote at General Meetlrgs of

the Company hereby resolve:

(1) That Clause 3(a) of the Campany's Memorandum of Associatien be amended

by the renumbering of sub-clauses (1) to (8) as sub-clauses (3) to

(10) and the insertion of the undernoted cldmes to be numbered

sub-clauses (1) and (2):~-

(a)

(1) To carry on business as haulage contractors, both at homs
and abroad, to establish, maintain aod opel"ate' railway,
shipping, air transport and road transport gservices, (public
and privaté) and all ancillary sexvices, including warehousing
and forwarding’i- agents for these purposes or as independént
undertakings, to purchase, take in exchange, charter, hire,
mild, construst or otherwise acquire, and to o, work, manage
and trade with steam, sailing, motor and other ships, trawlers,
drifters, tugs and vessels, aircraft, trains, and motor and
other vehicles with all necasssary and convenient equipment,
engines, tackle, gear, furniture and "torers, oc any shares or
interssts in ships, vessels, alrcraft, trains, motor and other

AL

et et T "
LRI -STRATN
SEE M%?l

Cav i

vehicles,/




de

commercial agetits, bankers, tourist agents and contractors, and

vehitles, incjuding shares, stocks, or securities of companies
possesse? of or intercsted in any trains, ships, aircraft or
vehicles to operate dry dock facilities and to maintain,
repair, fit cut, refit, improve, insurs, alter, sell, exchange,
or let cut on hire or 'hire purchase, or chértér cr cthoruwisa
deal uith and dispose Of any trains, ships, vessels, aircraft
and wehicles, shares, stock and securities, or any engines,
tackle, gear, furniture, equipment and stores whether belonging
to the Cawpany or otherwise. 4

(2) To carry on in all its branches the business of tﬁavel
agents and organisers, tour operators, and the provision of .
ancillary s_‘.fervices thereto, insurance agents, general and
to facilitate travelling, and to provide for tou/:_pists and
travellers 'axd promote the provision of conveniepéés of ‘all
kinds in the way of through tickets, circular tickets,
sleeping cars and berths, reserved places, hg’c’él and lodging
accamodation, holiday camp and caravan accomwodation, guides,
safe deposits,’ inquiry bureaux, libraries, reading rooms,
baggage transport and otherwise and to carry o the said .
business either as principals or agents or o:';' comuission or
otherwise,

That the underncted provisions be adopted as part of the
Company's Articles of Association to be numbered as Avticles 9
to 18 and that the existing Articles be renumbered

accordingly:~/



accordinglys:

3. B share may be transferred by a mmber or gther person
entitled to transfer ¢he same  (hereinafter called "tke
propesing transferor") to any member of the Capany selected by
the proposing transferar,

0. any share may be transferred by a member to any child or
other issue, son~in~law, daughter-in~law, his or her father or
mother or to any lineal descendant of his or her father and
mother or to his or her wife or husband and any share of a
deceased member. may be transferred by his executors or admin-—.
istrators to dny child or other issue, son~in-law, daughter—.
in-law, the Ffather or rother or 1lineal descendants of the
father ard mother or the widow or widewer of such decea..ed
member and shares standing in the name of the trustees or
executors of any deceased member may be transferred upon any
change of trustees or executors to the trustees or executors
for the timebeing.

11.  Except where the transfer is made pursuant to the two;
preceding Articles any member proposing to transfer sharesr
shall give notice in writing (hereinafter called “the transfer
notice") to the Company that he desires to transfer the sane,
Such notice shall constitute the Campany his agent for the sale
of the share or shares to any member of the Company or to any
person selected by the Directors as one whem it is desirable in
the interests of the Company to admit to members ship at the fair
value/



value to be fixed by the Auditor for the time being of the
Companry. The transfer notice may include several shares, and
in such case shall operate as if it were a separate notice in
respect. of each.

2. If the Company within the space of fifty-six days after
being served with such transfer notice shall find a member or
person selected as aforesaid willing to purchase the share or
shares (hereinafter called “the purchasirg nl;tnbe:"') ard give
notice therenf to the proposing transferor h= shall ba bound
upon payment, of the fair value, to transfér the share to the
parchasing member who shall be bound to camplete the. purcha,se
within fourteen days from the sexrvice of such last mentioned
notice, , : |
13. The Campany in General Meeting may make and fran- time to
'time vary rules as to the mode in which any shaves specified in
any transfer notice shall be pffered to members, and as to
their rights in regard to the purchase thereof, and in
particular may give any member or class of members a .
preferential right to purchase the sane. Until otherwise |
determined, every such share shall be offered to the members in
such order ac< shall be determined by lots drawn in regard
thereto, and the lots chall be drawn in such manner as the
Directors think £it,

14, The Auditor for the time being of the Campany shall aon
the application of the Directors cextify in writihg the R

vhich,/



5.

which, in his opinicn. is the fair value, and such sum shall be
deemed to be the fair value, and in so certifying the Auditer
shall be considered to e acting as an expert, and not as an
arbitrator, '

15. If in any case the proposing t:-:ansfarof, after having
become bound as aforesaid, makes default in transferring tiﬁe
shares, the Ctmpany may receive the purchase money, ard shall
thereupon cause the name of the purchasing member. to be entered
in the Register as the holder of the shares, and sﬁé‘il hold the
purchase money:in trust for the said proposj.hg transferor. The.
receipt of the.Company for the purchase money shall be a gbod
discharge to the purchasing member, and after his name has been
entered .in the Register, in purported exavcise of the aforesaid
power, the validity of the proceedings shall not be questioned
by any person., The proposing transferor éhall in such case be
bound to deliver up hisg certificate for the said shares, ard on
such delivery shall be entitled to receive the said pucchase
price, without interest, and if such certificate shall comprise
any shares which he has not becane bound to transfer as afore~
said the Campany shall issue to him a balance certificate for
such shares.

16. 1If the Company shall not within the space of fifty-six
days after bheing servel with the transfer notice find a
purchasing member and give notice in manner aforesaid, the
proposing transferor shall, at any time within six months

alterwards,/
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afterwards, ke at liberty to sell and transfer the sharss (or
those not placéi) ko any persgon, and at any price.

17. Subject to the provisions of Article 9 hereof the
exXecutors or adninistrators of any deceased member shall be
bound at any time after the expiration of six months £rem the
date of his death, if and when called upon by the Direc:ﬁors S0
to do, to givg a transfer notice in respect of all the shares‘
registersd in the name of the deceased member at the date of”
his death, or such of the same as still remain 'so~ 'x*egisteréd,
and should -suich executors or administrators fail to give such
transfer notica within a; period of fourteen days after being so
called upcn, or should there be no such executors or
administrators at the expiration of such period of six months,

a transfer notice shall be deemed to have been given and the

\provisions of this Article shall have effect accordingly.

18. If any member shail be adjudged bankrupt or shall be
sequestrated his trustee in bankruptey or seqﬁestration, shall
be bound forthwith to give to the Company a transfer notice in
respect of all the shares registered in the name of the
bankrupt member, and in default of such transfer notice being
given within one month of bankruptcey or sequestration the
trustee in barkruptcy or sequestration shall be deemed to have
given such notice at the expiration of the said period of one
month and the provisions of this Article shall apply

accordingly.
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That the authorised share capi.tal

of the Company be increased to
£20,000 by the ereaticn

of 19,000 additional shares of £1 each rankmg J
!
pari passu with the existing ordinary shares of the Company, ,

\Lk:xke. BISY (’_\'anocu:;jl“l‘a“q- S, 7%// Member
‘:Dcd-o_ B Tanmo.ay ABY. (74 “ (C% Megber
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Form No 10

THE COMPANIES ACTS 1548 TO 1976

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

For ofticlal use Company number
85639 o

To the Registrar of Companies

0( O ("

hold block fettering Name of Company

‘dulete if
ingppropriate

idelete as
appropriate

Note

This notice and a
printed copy of
the resolution
awthorising the
increase must be
forwarded to the
Reglsirar of
Companies
within 15 days
after the passing
ot the resolutinn

jdeolete as
approprlate

-

-

FORTH ESTUARY EI‘IGINEERING Limited*

C N AN T P LY

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]

[extracrdinaryHspeciat}f resolution of the company dated 31st Japuary 198k
the nominal capital of the company has been increased by the addition thereto of the sum of
£ 3.9,000 1.000

A printed copy of the rasolution authorising the increase is forwarged herew:th
The additional capital is divided as follows:

beyond the registered capital of £

e R TN AN WP T T A S
Number of shares Class of share Nominal amount of each share
19,000 Ordinary L1

s

,’ ,
w _me

(If an y of the new shares are preference shares state whether they are redeemable or not) N
The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to Wht("h the new )
shares have been or are te be issued are as follows:

The new sharez are {9 rank pari passu with and
Plpase tick here if

equal in all respects to the existing ordinary " gontinued overleaf

£1 shares of the crtipeny.

Slgned W [Direetor] [Secretary]iDate & / - / <y
Presentor’s name, address and For official use
reference (if any): Gonaral gection Post room

Brodles W.S., ]
T Rothesay Terrsce, 1
Edinburgh EH3 TSD

A ;
e |

} “3"' mmmd

Ref: DG/JKP
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3.
(a)

2.

THE CQMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORAWDUM of ASSOCIATION

Wy

T sk N 0f

FOR $STUARY ENGINEERING LIMITED
(formerly TORRESDALE LIMITED) ‘ 5

N

The name of the Campany is:— '

FORTH FSTUARY ENGINEERING LiMITED

'
K

The Registered Office of the Campany will be situate in’ Scotland.

The objectg for which the Campany is established are:-

To carry on in the United Kingdom and elsewhere all or any one or more
of the following businesses, eithsr in combination or separately:

(1} To carry on business as haulage co"s‘itractbrs, “both at home and

¢

abroad, to establish, maintain and operate railway, shipping, air
transport and road transport services, (public and private) and
all ancillary services, including warehousing and forwardirg
agents for these purposes or as independent undertakings, to
purchase, take in exchange, charter, hire, build, ¢ .astruct or
otherwise acquire, and to own, work, manage and trade with steam,
sailing, motor and other ships, trawlers, drifters, tugs and
vegeels, aircraft, trains, and motor and other vehicles with all
necessary and convenient ecgiipment, engines, tackle, gear;
furnituve and storers, or any shares or interests in ships,
vessels, aircraft, trains, motor and other vehicles, including
shares,/



\\\

(3)

(4)

(5)

{6)

7

shares, stocks, or securities of companies possecssed of or
interested in any trains, shi » aircraft or vehicles to operate
dry dock facilities and to maintain, rvepair, fit out, refit,
improve, insure, alter, gsell, exchange, or let out on hire or
hire purchase, or charter or otherwise deal with and dispose of
any trains, ships, vessels, aircraft and vehicles, shares, stock
and securities, or any engines, tackle, gear, furniture, equip~
ment and stores whether belonging to the Company or otherwise.

To carry on in all its braiches the business of travel agents and
organisers, tour operators, and the provision of ancillary
services thereto, insurance agents, general and commercial
agents, bankers, tourist agents and contractors, and to
facilitate travelling, and to provide for tourists and trawellers
and promote the provision of conveniences of all kinds in the way
of through tickets, circular tickets, sleeping cars and berths,
reserved places, hotel and lodging accommodation, holiday camp
and caravan accommodation, guides, safe deposits, inquiry
bureaux, libraries, reading vooms, baggage transport amd other-
wise and to carry on the said business either as principals
or ajents or on commission or otherwise.

To carry on in any manner the Campany think fit the business of
general merchants, factors and dealers, and to manufacture, buy,
sell and deal in, whether by wholesale or retail, cammodities of
all kinds. :

To design, engineer, manufacture, construct, extend, demolish,
execute, carry out, equip, improve, work, purchase or otherwise
acquire, lease, develcp, administer, manage or control works and
conveniences of all kinds vheresoever situate.

To carry on business as shipowners and charters, cowners and
operators of machinery piant and eqguirment whether afloat or on
land, mwarine surveyors, adjusters, insurance brokers and agents,
civil engineers, shipping engineers and experts, ships husbands
and managers, shipping and forwarding agents, packers, hauliers
and cartage contractors, salvage, towage and dredging con-
tractors, barge and boat owners, lightermen, shipbuilders and
repairers, dock and wharf proprietors and operators, quarry
owners and operators, electrical, mechanical and general
engineers and suppliers and installers of plant apparatus,
modules and equipment of all kinds.

To act as proprietor or managers of hotels, restaurants, motels,
cafes, taverns, public houses, refreshment rooms, caravans and
camping sites.

To act as licensed victuallers, wine, beer and spirit merchants,
brewers, maltsters, distillers, importers and manufacturers of
aerated,/



aerated, mineral and artificial waters and other drinks, pur-
veyors, caterers for public amusement generally, proprietors of
motor and other vehicles, garage proprietors, livery-stable
keepers, jokbmasters, farmers, dairymen, ice merchants, importers
and brokers of focd, live and dead stock, hairdressers,
perfumers, chemists, béauticians, proprietors of clubs, halls,
baths, dressing roars, laundries, rezding, writing and newspaper
rooms, libraries, grounds and places of amusevent, recreation,
sport entertainment, and instructions of all kinds, tcbhacco ard
cigar merchants, travel agents and theatrical and box office
proprietors.

(8) To act as employment agents and to recruit, obtain and provide
for the benefit of any incorporated or unincorporated body, f£irm
or person administrative and clerical staff, secretaries, typists
and office staff of all descriptions and personnel of all des-
criptions for remunerative employment either by any such incor-
porated or unincorporated body, firm or person or under sub-
contract by the Campany from such incorporated or unincorporated
body, €£ixm or person.

{9) To act as general carriers, road hauliers, transport contractors,
shippers, shipping and forwarding agents (whether by land, sea or
air) and customs agents and to convey, carry or transmit
passergers, mails, live and dead stock and goods and merchandise
of every description anywhere in the world, whether by land, sea
or air, BEaE s

(10) To act as merchants and commission agents for the purchase and
sale of, and to buy, sell and deal in wool, flax, varn and cloth
and all manmade fibres and articles made therefrom, live and
dead stock, timber, lumber, coal and animal, vegetable ang
mineral oils and their by-products.

(b) To undertake and carry on any other business which may seem to the

(c)

Canpany capable of being conveniently carried on in connection with
any of the above specified objects, or calculated directly or in~
directly to enhance the value of or render profitable any of the
Campany's property or rights, and to conduct and carry on any part of
the Company’s business as a separate concern, and to employ in any
such geparate business any particular part of the Company's capital,
and to keep separate capital and income accounts of any such separate
part of the Ccmpany's business and so far as any separate part of the
business is the business of an investment or trust company, or of a
nature similar thereto, to receive and keep separate the dividends,
income, profit, bonuses and advantages of every description from time
to time poyable or receivable in respect of the Company's investments,
and to divide the excess of current receipts over current expenditure
relating to such separate part without regard to any fixed capital
that may be sunk or lost, or to the loss of capital in any other part
of the Campany’s business.

To purchase, gell, feu, exchange, improve, grant securities over,
rent, let on lease, hire, surrender, license, accept surrenders of,
and/

Lt



(d)

{e)

(£)

(9)

(h)

(1)/

and otherwise acquire and/or deal with any land or interest in land
and other property of any tenure or description, and to erect, pull
down, repair, alter, develop, hold or otherwise deal with any land or
buildings and adapt the same for the purposes of the Company's
business.

To buy, sell, manufacture, repair, alter, improve, manipulate, prepare
for market, let on hire and generally deal in ail kipds of plant,
machinery, apparatus, tools, utensils, materials, produce, substances,
articles and things for the purpose of any of the businesses specified
herein or likely to be required by custamers or other persons having
or about to have dealings with the Campany.

To purchase or otherwise acquire all or any part of the business or
assets of any person, firm or company carrying on or formed to carty
on any business which this Company is authorised to carry on or
possessed of property suitable to the purposes of this Campany, and to
pay cash or to issue any shaves, stocks, debentures or debenture stock
of this Company as the consideration for such purchase or acguisition
and to undertake any licbilities cx obligations relating to the
property or business so purchased or acquired.

To sell, lease, exchange, surrender, or otherwise deal with the whole
of the undertaking and assets of the Ccmpany, or any part thereof, for
such consideration as the Company may think f£it, and in particular for
any shares (whether credited as partly or fully paid up or otherwise)
debentures, or securities of any other company, and to divide such
part or parts, as may be determined by the Campany, of the puxchase
price, whether in cash, shares or other equivalent, which may at any
time be received by the Company on a sale or other dealing with the
whole or part of its property, estate, effects and rights, or as the
result of any other transaction of the Company, amongst the members of
the Company by way of dividend or bonus in proportien to their shares,
or to the amount paid up on their shares, or otherwise to deal with
this as the Company may determine.

To amalgamate, enter into partnership or into any arrangement for
sharing profits, union of interest, joint adventure, reciprocal
concessions or co~operation with any persons or company carrying on or
proposing to carry on any business within the objects of this Campany
and to tak: or otherwise acquire and hold shares or stock in, or
securities of, and to subsidise or otherwise assist any such campany,
and to sell, hold, re-issue with or without guarantee, or otherwise
deal with such shares or securities.

To promote or form any other company or companies for the purpose of
acquiring all or any part of the property and liabilities of the
Company for the time being, or for any other purpose which may seem
directly or indirectly calculated to benefit the Compeny, and to pay
or contribute towards the prelimin~— expenses of any such coampany or
companies, or provide the whole or part of the capital thereof, or
take shares therein, or lend money thereto upon debentures or
otherwise,




(3)

(k)

(1)

(m)

(n)

(o}

(P)

5.

To apply 9K and otherwise acquire any patents, prevets &' iwention,
CONCess1ons and the like conferring an exclusive or non-exclusive, O
1imited right to uge any process or invention, or any secrat, or other
information as to any invention which nay seen calculated directly O¥
ipdirectly O nenefit this Company r and to work out, devise develops
test, demonstrate, improve and perfect any guch process Or invention,
and ko uses exercise, developPr grant 1icences in respect of, oY
orherwise turh o account any suach invent ions, processes, brevets

1 jnvention, 1icences, congessions and the likes and the propertys
rights and infonmation SO acquired.

Tq lend money ro such persons: ypon Such rerme and subject t© such
conditions as may pe desirable, and with or without secur ity therefor.

To borrow or raise money Or secnre the payment of money OF perfomance
of cbligations {whether by ©Cr of the Company ©OF any other pexson) in
guch manner as the Directors shall think £it, and in particular by the
granting of bords, charges and rights in security amd by the issue of
debentures OT debenture stock charged upon all or any of the Conpany 'S
property hoth present and future; including its uncalled capital, and
to re-issue any debentures at any time paid off.

To guarantee the payment of any dehenturesy debenthre stock, bondsy
mortgages, charges, obligations, interest, dividends, securities,
moneys or shares or the performance of contracts Or engagements of any
other company O person, and to give indemnities and guarantees of all
kirﬂs. '

mo pay for any property, rights, PX jyileges Or concessions acquired OFf
agreed to pe acquired py the Conpaiy s and generally to satisfy any
payment due by, OF obligations of, the Company s by the igsue of ghares
of this or any other company credited as fully or partly paid up, ¢
of debentures OF other securities of this or any other company.

e Gravl, make accepts endorse, negotiate., discount, bu¥s sell, deal
in, execute and issue pramissory notes, bills of exchange, debentures,
wariants, and other negotiable ar transferable instumentse gecurities

Yo purchase, gubscribe for, O otherwise acquire and hold sharesSe
stocks, debentures, debenture stocks, Or other interests in, or
obligations of any other company ©r corporation, and to invest and
deal with the moneys of the Company not inmediately required for the
Jrposes oF the Company in or upon such securities and subject to such
conditions as may seem expedient.

To remunerate any person o company £or services rendered or be
rendered in placing OF agsisting to place oY guaranteeing rhe placing

4

or procuring the underwrl ing of any of the shares OT Jebentuxes OF

other securities of the Company oOF of any company in which the Company
may/
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(s)

(t)

(u}/

may be interested or propose to be interested, or in or aboul the
conduct of the business of the Company whether by cash payments or the
allotment of shares or securities of the Company credited as paid up
in full or in part, or otherwise.

To pay out of the funds of the Company all expenses which the Canpany
may lawfully pay relating or incidental to the formation, registration
and advertising of or raising money for the Coempany and the Llisue of
its capital, or for contributing to or assisting any eompany either
issuing or purchasing with a view to issue all or any part of the
Company's capital in connection with the advertising or offering of
the same for sale or subscription, including brokerage and camissions
for obtaining applications for or taking, placing ox underwriting or
procuring the underwriting of shares, debentures Cr debenture stock.

To establish and maintain, or procure the establishment and main-
tenance of, any pension or superannuation funds (whether contributory
or otherwise) for the benefit of, and to give or procure the giving of
donations, gratuities, pensions, allowances ard emoluments to, any
persons who are Or were at any time in the employment Or gservice of
the Canpany, or any of its predecessors in pusiness, or of any company
which is a subsidiary of the Campany Or is allied to or associated
with the Company or with any such subsidiary, or who may be or have
been directors or officers of the Company, or Of any such other
company as aforesaid, and the wives, widows, families, relations, and
dependants of any such persons, and to establish, subsidise and
subscribe to any institutions, associations, societies, ciubs or funds
calculated to be for the benefit of, or to aivance the interests and
well=being of the Campany Or of any other company as aforesaid, or of
any such persons as aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, and to subscribe or
guaraniee money for charitable or benevolent objects, or for any
exhibition or for any public, general or useful object and to do any
of the matters aforesaid either alone or in conjunction with any such
other company as aforesaid.

To remunerate any person or company rendering services to the Company,
whether by cash payment Or by allotment to him or them of shares,
debentures, debenture steck, or other securities of the Company
credited as paid up in full ov in part or otherwise.

To redeem or purchase any shares or securities of the Company, and to
distribute any of the assets of the Company among the members in

specie or shares oOr securities, either by way of dividend, ox other—

wise, but so that any redemption or purchase shall be in accordance
with Part III of the Companies Act 1981 and no distribution amounting
to a reduction of capital may be made without the sanction of the
Court when necessary.




(u}

(v)

To obtain any Provisional Order or Act of Parliament for enabling the
Campany to carry any of its objects into effect or for effecting any
mxzifications of the Company's constiktution or for any other puarpose
which may seem expedient, and fo oppose any proceedingS or appli~
cations which may seem likely dirvectly or indirectly to prejudice the
Company's interests. '

To do all such other things as are incidental or conducive to the

dttainment of the sbove objects or any of them in any part of the
world, and either as principals, agents, contractors, trustees or
otherwise and 2ither alone or in conjunction with others and eitlher by
or through agents, sub—ccntractors, trustees or otherwise.

AND IT IS HEREBY DECLARED THAT:-

(1)

(ii)

The word "campany" in this clause, except where used in reference to
the Company, shall be deemed to include any partnership, firm or
other body of persons, whether corporate or unincorporate, and
whether domiciled in the United Kingdom or elsewhere.

In this clause, words denoting the singular number only shall
include the plural and vice versa. .

(iii) The objects specified in each of the paragraphs of this clause shall

(iv)

(v)

be regarded as independent objects, and accordingly shall in ncwise
be limited or restricted (except where otherwise expressed in such

paragraphs) by reference to or inference from the terms of any other -

paragraph or the name of the Company, but may be carried out in as
full and ample a manner and construed in as wide a sense as if each
of the said paragraphs defined the objects of a separate and
distinct company.

The liability of the members is limited.

The Share Capital of the Company is £1,000 divided into 1,000 °

Ordinary Shares of £1 each.

WE, the several persons whose names, addresses and descriptions are sub-

scribed, are desirous of being formed intc a Company in pursuance oF this

Memorandum/

ey
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Memorandum of Association, and we respectively agree to take the number of
shares in the Capital of the Company set opposite our respective names.
Names, Addresses and Descriptions Number of Shares Taken
of Subscribers by each Subscriber
John Ashley Laing Miller, : One
iter to the Signet, ‘
7 Rothesay Terrace,
Edinburgh.
v James Gibson Birrell, = . . ' One
Writer to the Signet,
’ 7 Rothesay Terrace,
- - Edinburgh.
A | TOTAL SHARES °

TAKEN , TWo

. ,“ ¢

Dated the 2nd day of November 1983, .

WITNESS to the above Signatures:-

Carcline Jane Munro,
S Solicitor,
e 7 Rothesay Terrace,
) Edinburgh, EH3 7SD



THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTATION

o

e - of

FORTH ESTUARY ENGINEERING LIMITED
( formerly TORRESDALE LIMITED)

'PRELIMINARY
1. ~ Subject as hersinafter provided, the regulations contained in or made:
applicable by Table A in the First Schedqie to the Companies Act 1948 as

amended (which regulations are héreinafter éalled'f _.ole A) shall apply <o

‘the Company but in case of any variaticn or inconsistency betwesn these

Articles and Table A, these Articles shall prevail.

INTERPRETATION

2. In regulation 1 of Table A between the words "regulat;’ions“ and "the

Act" the words "and in any Articles adopting the same" shall be inserted.

PRIVATE COMPANY

3. The Company is a private company and accordingly no shares or
debentures of the Company shall he offered to the public (whether for cash

or/ )
Compnics Rogatrads®
- 3 FEB B4
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10.

or oOtherwise} or allotted or agreed to be allctted {wnether for cash or
otherwise) with a view to all or any of them being offered for sale to the
public in contravention of Section 15 of the Companies Act 1980 or any
statutory modification thereof for the time being in force.  The Company

shall not have power to issue share warrants to bearer.

SHARE, CAPITAL

4. (a) Save as aftermentionad no share for the time being created and
unissued mays“be allotted by the Difectors, except in pursuance of an
employees' share scheme {as defined in Section 87(1) of the Ccmpames ‘Act
1980 or any statutory modification thereof for the time bemg in force),

and the Directors may not grant any right to subscribe for, or to convert

any security into shares in the Company other than shares allotted in

pursuance of any such scoeme, unle"'s‘s they are authorised to do so by an
rdmary Resolut won Sf the Company in" “General Meetlng complymg ‘with
Section 14 of the Companies Act 1980 or any statutory modlfloatlon Lhereox:""
for the tife being in foriv. : ' PR f 7
(b} Where any such authority as is referred to in paragraph (a) of
this Article is 1:equi‘r§ed, and such authority is ocbtained and its ter.:ms‘
are complied with; the Dii:ecﬁors shall not allot for cash shares for
the time being created ard unissued (of whatever class) except in oo
plianc}e with Section 17 of the Cbmpanies Act 1980 or any statutory
m&ificaticm thereof for the time being in force.
(c) For the period of one year fram the date of incorporation of the
Company, all shares at the date of incorporation created and unissued
(of whatever class) shall be under the control of the Directors, who

may allot or otherwise dispose of the same to such persons (including

any/
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any Director) on such terms and conditions and at such time or times as the
Directors may think fit, and in particular without the necessity of flrst
offering such shares or any of them to the holders of shares in the
Company or of any class thereof, and the Directors may grant to any person
cr persons (including any Director) the right to subscribe for, or to
convert any gecurity- into, shares i the Ccmnany sither at par or at a
premium, and for such time and for .=uch cons:.deratmn as the Directors may
think £it, ’

5. The Ccmpany shall be ent:.tlc:d, but shall not be bound, to accept and,

m case of acceptance, shall he ent:.tled to record in such manner as 1t may

. “think £it notites of any tru»ts in respect of any of the sna*es of the

R I

f‘cmpany. Notw:.chstandmg any such acceptarre and/ or the w ﬁ;ino" of any

such record, the Company shall not be bound to see to the nxecutlcn,

| admmlstratlon or observance of any trust, whether expreosed, implied or

) "

ccnstructwe, in respect of any shares of the Ccmpanv and aha.‘ll be esntitled
to recognise and give effect to the acts and deeds of the registeved

holders of such shares as if they were the absolute owners thereof, For

the purpose of thlS Art Lcle 'trust' mcludes any rlght in respect of any

shares of the C.ompany other than an absolute rlght thereto in the

registered holder therenf for the time being or such otier r*ghts in ca:se
of transmission thereof as are he'cemafter mentioned. gegulatxon 7 of
Table A shall therefore not apply. Il | K o

LIER
6. In requlation 11 of Table A the words "(not being a fully ~aid share)"
shall be cmitted.

e s et et T ] o 1 A A ik e+ e

.
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memper of the Company selected by the proposing transferor.

12,

CALLS
7. In regulation 15 of Table A the words "provided that no call shall
excead one-fourth of the nominal value of the share or be payable at less
than one month frem the date fiXed for the payment of the last preceding
call® shall be cmitted.

TRANSFER OF SHARES

8., In regulaticn 22 of Table A the words " in the case of & share which is
not fully paid, by or on behalf of the" shall be inserted betweep the words

"and" and "transferes",

'%. A share may be tranzfarved by a member or other person entitled to

transfer the same (hereinatieyx called "the proposing_ltr;apsferor“) to any
10. Any share may be traﬁsftgm.jéd by a member to any child or Smer issge
sor-in-law, daughter—-in-law, his of her father or mother or to any lineal
descendant of his or her father and mother or to his or her wife or husband .
and‘any share of a deceased member may be transferred by his executors or
administrators to any child or other issue, son-in-law, 'c'laughterwin—law,
the father or mother or lineal descendants of the father énd mother. or the
widow or widower of such deceased member znd shares standing in the name of
the trustees or executors of any deceased member may be transferred ?uponl
any change of trustees or executors to the trustees or executors for the
time being, |

11. Except where the transfer is made pursuant to the two preceding
Articles any member proposing to transfer shares shall giye notice in
writing (hereinafter called “the transfer notice") to the Company that he

desires to transfer the same. Such notice shall ccnstitute the Company his

agent/



13.

agent for the sale of the share or shares to any member of the Campany or

to any person selected by the Directors as one whom it is desirable in the

interests of the Company to admit to membership at the fair '_graiue to be

firxed hy the\ Auditor for the time being of the Campany. The transfer

notice may include seireral shares, and in such case shall operate as if it

were a separate notice in respect of each.

12. If the Company within the space of fifty-six days after being served

with such transfer notice shall find a member‘ or person selected as afore—

said willing to purchase the share or shares (hereinafter called "the

purchasing member") and give notice thereof to the propqsing \fcra}’nsferor he

shall be round upon payment of the fair value, to transfer the share ‘to thie

purchasing member who shall be bound to complgte f:.he pﬁrchase witéhin

fourteen days from the sexvice of such last mentioned notice‘.

13. The Coampany in Genheral Meéting may make and from time to time vary

rules as to the mode in wh.ich any shares spegified in any transfer notice

shall be offered to members, and as to their rights in regard to the

purchazse thereof, and in particular wmay give any member or class of members

a dpreferential right to purchase the same. Until otherwise determined,

every such share shall be offered to the members in such order as shall be

determined by lots drasm in regard thereto, and the lots shall be drawn in
such manner as the Directors think fit. . |

14, The Auditor for the time being of the Company shall on the application
of the Directors certify in writing the sum which, in his opinion, is the
fair value, and such sum shall be deemed to be the fair value, and in soO
certifying the Auditor shall be considered to be acting as an expert, and
not as an arbitrator.

15. If in any case the ‘proposing transfercr, after having become bound as

aforesaid,/



14.

aforesaid, makes default in transferring the sharesS; the Company may
receive the purchase ROnNEY: and shall thereupon cause the name of the
purchasing member to be entered in the Register as the holder of the
chares, and shall hold the purchase money in trust for the said proposing
transferer. The receipt of the Company for the purchase money shall be a
good discharge tO the purchasmg nember, and after his name has been
entered in the Register, 1 purported exercise of the aforesaid poweTs the
validity of the proceedmgs chall not be questloned by any person. The
proposing transferor shall in such case be bound tO deliver up h'.LS
certificate- for the said sharesS, and on such delivery shall be entitled to
receive the said purchase price, without interest, and if such ccrtlf:.cate
chall couprise any chares which he has not become bound €O transfer as
aforesaid the Company chall issue O him a balance certificate for such
shares.

16.1f the Company shall not within the space of Fifty-six days after peing
gerved with the transfer motice find a purchasmg member and give notice

in manner aforesaid, the proposing transferor chall, at ary t:une within six

months afterwards, be at liberty to sell and transfer the chaxes (ox those
not placed) to ¥ person, ard at any price.

17. Subject to the 9rov1s:.ons of Article 2 hereof the executors OF
| administrators of any deceased mesber shall be bound at any rime after the
expiration of six months fram the date of his deathy if and mheﬁ ealled
upon by the Directors SO to do, to give 2 transfer potice in respect of
all the shares reglstered in the name of the deceased m°nber at the date
of his death, O such of the same as still remain sO regmstered , and
should such executors Or administrators Eaxl to give such transfer notice
within a period of fourteen days after being SO called upon, O should

there be no cuch executors or administrators at the expiration of such

period/
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pericd of six months, a transfer notice shzll be deemed to have been given
and the provisions of this Article shall have effect accordingly.

18. If any member shall be adjudged bankrupt or shall be sequestrated his
trustee m bankruptcy or sequestration, shall be bound forthwith to give to
the Canpany\ a transfer‘ notice in respect of all the shares registered in
the name of ‘the bankrupt member, and in default of such transfer notice
being given within one month of bankruptcy or sequestration the trustee in
bankruptcy or sequestration shall be deemed to have given such notice at
the axpiration of the said period of one month and the provzslons of this

Article shall apply accordingly.

PROCEEDINGS AT GENERAL MEETING

19. At the erd of regulation 52 of Tsble A (after the word "auditors") the
words "and the fixing of the remuneration of the Directors" shall be

added,

" 20. No business shall be transacted at any General Meeting unless a quorum

of members is present at the time when the Meeting proceeds to business;
two members present in person or by proxy shall be a guorum,

21, A poll may be demanded by any member present in person or by proxy and y
regulation 58 of Table A shall be modified accordingly.

VOIES OF MEMBERS

22. In regulation 62 of Table A the words "or by proxy" shall be inserted
immediately after the words "present in person”.

23, Any resolution in writing pursuant to regulation 73A of Table A may
consist of several documents in like form each signed by one or more of the

members and the said regulation shall be modified accordingly.

DIRECTORS

24, Regulation 75 of Table A shall not apply. Unless otherwise determined
by/



16.

by a General Meeting, the mmber of Directors shall not be less than two.

The first Direckors and Secrstary sbail be the persons named in the state~

ment delivered to the Regxstrar of Lcmpanles in accordance with the pro-

visions of Section 21 of the Campanlea Act 1976.

25. Regulation 76 of Table A shall not apply.  The remuneration of the
Directors shall be determined by éhe Cﬁmpany in General Mescing from tﬁwe

to time. Such remuneration shall be leloed among the pirectors in

accordance with the determination of the Campany in General M@eting or in

such proportions as may be agreed by all the Directors: but, in detault of

such determination or agreement, if all the Directors havp been in office

throughout che year, the remuneration shall be leldnd equaalv among them,

and if they have not, it shall be divided among them rateably in t;roporrion

to the parts of the year during which they have lrespegtively been

Directors. The Directors (imcluding alternate D‘irectors) may ‘al,so be

repaid all travelling, hotel and' other expenses properiy iﬁcurf;éé w th;m'
in attending and returning from meetings of the Directors or aﬁy committee

of the Directors or General Maetings of the Company or in connec:ion with
the business of the Campany.

26. Any Director who, being so requested by the Directors, performs
special or extraordinary services on behalf of the Camnpany, or who travels
to or resides in any place other than where he usually resides for the
'pur_pose of discharging his duties may be paid such extra remuneration
(whether by way of lump sum, commission oy participation in profits or
otherwise) as the Directors may determine.

27. Regulation 77 of Table A shall not apply. A Director shall not
require any share qualification but shall nevertheless be entitled to
attend and speak at any General Meeting of the Company or at any separate

meeting of the holders of any class of shares of the Canpany,

BORROWING POWERS/




W

17.

BORROWING POWERS

28. The provisc to regulation 79 of Table A shall not apply.

PCWERS AND DUTIES OF DIRECTORS

29. Paragraphs (2) and {4} of regulation 84 of Table A shall not apply. A
Director may vote in respect of any contract or arrangement notwithstanding
that he may be interest'ed 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 shall come
before the meeting for consideration.

30. A 4Director present at any meeting of Di;ectoré or Committees of
Direct'ors need not sign his name in a book ké;t‘for that purpose and
regulation 86 of Table A shall be mcdified accordingly.

31. Subject to Section 199 of the Act, any Director or other officer or
member of the Campany shall be entitled to contract with the Company and to
engage in any transaction with it on such terms as may be conéidered
expedient and shall be in nowise liable to account for any profit realised
by any such contract or transaction, nor shall he be excluded from voting

upon such contract or transaction.

PENSIONS AND ALLOWANCES

32. Regulation 87 of Table A shall not apply. The Directors may grant
retirement pensions or annuities or other gratuities or allowances
including allowances on death, to any persons or to the widow or dependants
of any person in respect of services rendered by him to the Company in any
office or employment under the Company or indirectly as an officer or
employee of any subsidiary company of the Company, notwithstanding that he
may be or may have been a Director of the Company, and the Company may make

payments towards insurances or trusts for such purposes in respect of such

person/
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person and may include rights in respect of such pensions, annuities and

allowances in the terms of engagement of any such person.

DISQUALIFICATION OF DIRECTORS

33. In regulation 88 of Table A paragraph (a) shall be modified by delet~
ing the words and figures "or 185",

ROTATION OF DIRECTORS

34. Regulations 89 and 90 of Table A shall be delete, At the Annual
General Meeting in each year all the Directors shall retire from office.
35. In regulation 95 of Table A the woxrds "but shall rot be taken into
account in determining the Directors who are to retire by rotation at such

meeting" shall be omitted,

APPOINTMENT OF DIRECTORS

36. Regulation 97 of Table A shall not apply. At any time and from time
to time the Campany may (without prejudice to the powers of the Directors
under regulation 95 of Table A) by ordinary resolution appoint any person a
Director (but so that the maximum number of Directors (if any) from time to
time fixed in accordance with these Articles is not exceeded) and determine

the period for which such person is to hold office.

PROCEEDINGS OF DIRECTORS

37. Regulation 106 of Table A shall not apply. A resolution in writing
gigned or approved and sent by letter, cable, telex or telegram by all the
Directors or by each Director or his alternate shall be as valid and
effectual as if it had been passed at a meeting of the Directors duly
convened and held and when signed may consist of several documents each

signed by one or more of the persons aforesaid,

ALTERMATE DIRECTORS/
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ALTERNATE DIRECPORS

38. (a) Each Director shall have posier from time to time to nominate any
person being eig:her a Director or a person who hds been approved for the
purpose by a majority of the other Directors to act as his a? wernate
Director and at his discretion to remove such alternate Director.

(b) Aan alternate Director shall (except as regards power to appoint
an alternate Director and remunerétion) be subject in ail. respects to
the terms and conditions existing with reference to the other Dii:ectors,

and (subject o his giving to the Campany an aldress within the United

. Kingdom at which notices may be served on him) shall be entitled while he

holds c;ffice as an alternate Director to receive notices of all meetiriés of
the Directors and to attend speak and vote at any such meeting at which his
appointor is not present.

. {€) BAny appointment or rerrbval of an alternate Director may be made
by letter, cable, telex or telegram or in any other manner approved by the
Directors. Any cable, telex or telegram shall be confirmed as socn as
possiksle by letter, but may be acted upon by the Company meanwhile. .

(d) The remuneration of any alternate Director shall be payable out
of the remuneration of the Director appointing him, and shall consist of
such portion of the last-mentioned remuneration as shall be agreed between
the alternate and the Director éppointing him.,

(e) If a Director making any such appointment as aforesaid shall die
or otherwise cease to be a Director, the person appointed by him shall
thereupon cease to have any power or authority to act as an alternate
Director.

(f) Every person acting as an alternate Director shall be an officer
of the Company and shall alone be responsible to the Company for his
own acts and defaults, and he shall not be deemed to be the agent of

or for the Director appointing him,

(g)/
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(rg'_)‘ An alternate Director shall not be taken into account in
reckoning the minimum or maximum number of Directors allowed for the time
being but he shall be counted for the purpose of reckoning whether a quorum

is present at aiy meeting of the Directors attended by him at which he is
entitled to vote,

THE SEAL
39, The Directors shall provide for the safe custody of the Seal of the
Campany, which shall be affirxed to all documents required to be under Seal
in the presence of such person or persons and subject to such regulations
as the Directors shall from time to time prescribe. Regulation 113 of

Tablz A shall not apply.

INDEMNITY
40. Subject to the provisions of and so far as may be permitted by the

iAc:t, every Director, Managing Director, Auditor, Secretary, or other

officer of the Campany shall be entitled to be indemnified by the Company

against all charges, losses, expenses and liabilities incurred 'by him in

the execution and discharge of his duties or in relation thereto.

Regulation 136 of Table A shall be extended accordingly.

WINDING UP

41. If the Ccmpany shall be wound up the assets remaining after payment of'
the debts and liabilities of the Company and the costs of the ligquidation
shall first be applied in repaying to the members the amounts paid or
credited as paid on the shares held by them respectively and the balance
(if any) shall be distributed among the members in proportion to the number
of shares held by them respectively: Provided always that the provisions
hereof/



hereof shall be subject to the rights of the holders of' shares (if any)

issued vpon special conditions.

NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS

John Ashley Laing Miller,

Weiter to the Signet, ‘ One
7 Rothesay Terrace,

Edinburgh. ‘

' James Gibson Birrell,

Writer to the Signet, : One ,‘
7 Rothesay Terrace,
Edinburgh.

Dated the 2nd day of November 1983,

WITNESS to the above Signatures:~ \

Caroline Jane Munro,,
Solicitor,

7 Rothesay Terrace,
Edinburgh, EHS 7sD.
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COMPANIES FORM No. 225(1)

Netice 97 new accounting referance
dale given during the course of
an accounting reference pericd

Pursuant to section 225(1) of the Cornpanies Act 1985
s amended by Schedule 13 0 the insolvency Act 1986

To the Registrar of Cormipanies For ¢fficial use  Company number
Address overleof - Note 5 cTETmTTA
‘ ! 1100 [Cese3d

Name of company

. FofTH GRTOAM  Bwawt BELIDA e ITE

gives notice that the company’s new accounting reference

date on which the current.accounting reference period Day Month

and each subsequent accounting reference period of T ; ’

the company is to be treated as coming, or as having ! Al | ¢ @, ; (

come, to an end is ! } i

Day Month Year

The current accounting reference period of the company Y Y ' . ’ '
jato-be-troated.as {shortenedifoxtendod}t-and-lis-to-be 1230 1O a9 ' & g
Areatedashaving-eome-to-anend](will come to an end]t on I ] ! L ] | :

if this notice states that the current accounting reference period of the con{pany is to be extended, an.
reliance is being placed on section 225(6}{c) of the Companies Act 1985, the following statement shoult
be completed:

The company is a [subsidiary][hoiding company]t of 7 vy

J7°8

L3

, cornpany numbert

the accounting reference date of which is

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
axtended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
1985, the following statement should be completed: I\J % .

An administration order was rnade in rofation to the company on )

3

and it is still in force.
Signed \ \_,\ Designations gﬁeﬂﬁ,\rﬁﬂk"{ Date 5. (D. § 7

Pregentor’s name ddr( ss>d For OfflCI l,,Use
reference {if any}: General S ction ""w,,% Post room
i) o
"y
. 7. Hke { -
I3 a7
o whiEd ML / G g
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FORTH ESTUARY ENGINEFRING LIMITED FE

v
H

(incorporated in Scotland No. 85639)2 ;
[

CERTIFIED CCPY RESOLUTIORS

At an Extraordinary General Meeting of FORTH ESTUARY ENGINEERING

LIMITED duly convened and held on hji [ﬂﬂq 190 1990

the following resoslutions were duly passed as an Ordinary

Resclution of the Company as to Resolution 1 and as Special

Resclutions of the Company as to Resolutions 2 and 33~

1. THAT the directors be and are herebvy generally and
unconditionally authorised for the purposes of Section 80
of the Companies Act 1985 ("the Act") to allot and dispose
of or grant options over relevant securities (as defined in
the said Section 80) up to a maximum nominal amount of
£2,000 during the period expiring at the end of 5 years
from the date of the passing of this resolution and at any
time thereafter pursuant to any offer or agreement which
would or might require the said relevant securities to be
allotted after the expiry of this authority.

2. THAT the directors be and are hereby empowered to allot
equity securities (as defined in Section 94 of the Act) up
to a maximum nominal amount of £2,000 as if Section 89(1)
of the Act did not apply to the allotment of the said
equity securities during the period expiring at the end of

five years from the date of the passing of this 1resolution
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and at any ¢time thereafter pursuant to any offer or
agreement which would or might require the said relevant
securities to be allotted after the expiry of this power
and Articls 4(c) of the Articles of Association of the
Company adopted by a resolution passed today shall not
apply to such allotments.

THAT the regulaticns attach?fﬂdffffffpre and are hereby

L] H——‘-‘”—ﬂ L] - []
adopted as the Articles of Association of the Company in

substitution for and %o the exclusion of the existing

/

Articles of Association.

Y%P/CP
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THE COMPANIES ACTS 1948 to 1981
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

€,
FORTH ESTUARY ENGINEERING LIMT g
(adopted on 4th May 1890) /W

PRELIMINARY

1. subject as hereinafter provided, the regulations contained
in or made applicable by Table A in the First Schedule to theuv
Companies Act 1948 as amended {(which regulations are hereinafter.
called "Table A") shall apply to the Company but in case of any
variation or inconsistency between these Arxticles and Table 2,

these Articles shall prevail.

INTERPRETATION

2. In regulation 1 of Table A between the words "regulations®
and "the Act" the words "and in any Articles adopting the same”

shall be inserted.

PRIVATE COMPANY

3. The Company is a private company and accordingly ne shares
or debentures of the Company shall be offered to the public

(whether for cash or otherwise) or allotted or agreed to be

YZL/CP
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allotted (whether for cash or otherwise}) with a view to all or
any of them being offered for sale to the public, The Company

shall not have power to issue share warrants to bearer.

SHARE CAPITAT,

4. (a) Save as aftermentioned no share for the time being
created and unissued may be allotted by the Directors, except in
pursuance of an employees’ share scheme, and the Directors may
not grant any right to subscribe for, or to convert any security
into shares in the Company other +than shares allotted in
pursuance of any such scheme, unless they are authorised to do
so by an Ordinary Resolution of the Company in General Meeting
complying with Section 80 of the Companies Act 1985 or any
statutrry modification thereof for the time being in force.

(b) Where any such authority as is referred <to in
paragraph (a) of this Article is regquired, and such authority is
obtained and its terms are complied with, the Directors shall
not allot for cash shares for the time being created and
unissued (of whatever class) except in compliance with Section
89 of the Companies Act 1985 or any statutory modification
thereof for the time being in force.

5. The Company shall be entitled, but shall not be bound, to
accept and, in case of acceptance, shall be entitled to record
in such manner as it may think £it notices or any trusts in
respect of any of tle shares of the Company. Notwithstanding
any such acceptance and/or the making of any such record, the
Company shall not be bound te¢ see to the execution,
admninistration or observance of any trust, whether expressed,

impiied ox constructive, in respect of any shares of the Conpany

Y.L/ 08
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and shall be entitled to recognise and give effect to the acts
and deeds of the registered holders of such shares as if they
were the absolute owners thereof. For the purpose of this
Article ‘trust’ includes any right in respect of any shares of
the Company other than an absolute right thereto in the
registered holder thereof for the time being or such other
rights in case of transmission thereof as are hereinafter

mentioned. Regulation 7 of Table A shall therefore not apply.

LIEN

6. In regulation 11 of Tahle A the words "(not being a fully

paid share)" shall be omitted.

CALLS

7. In regulation 15 of Takle A the worxds "provided that no
call shall exceed one-fourth of the nominal value of the share
or be payable at less than one month from the date fixed for the

payment of the last preceding call" shall be omitted.

TRANSFER OF SHARES

8. In regulation 22 of Takle A the words "in the case of a
share which is not fully paid, by or on behalf of the" shall be
inserted between the words "and® and “transferee".

9. A share may be transferred by a menber or other person
entitled to transfer the same (hereinafter called '"the proposing
transferor") to any member of the Company selected by the
proposing transferor.

10. Upon the death of Michael Desmond Brooshooft (hereinafter

referred to as "Mr. Brooshooft") a transfer notice (as defined

y21,/CP



in Article 11) shall be deemed to have been immediately given oy
Mr. Brooshooft in respect of such number of +the shares
registered in the name of Mr. Brooshooft at the date of his
death, which will result, oncé such shares are transferred to
Gerald John Hughes (hereinafter referred to as "Mr Hughes") in
the manner hereinétter provided for, in #r Brooshooft’s
executors, personal representatives or administrators bhecoming
entitled to only 30% of the issued share capital of the
Company. A transfer notice which is deemed to be given for the
purpose of this Article 10 shall constitute the Company the
agents of the executors, personal representative or
administrators of Mr. Brooshooft for the transfer of the shares
which are the subject of the deemed transt : “otice to Mr.
Hughes for no consideration and, in respect. of the shares
registered in the name of Mr. Brooshooft at the date of bhis
death which are not the subject of the deemed transfer notice,
all limitations, restrictions and provisions of these Articles
relating to a transfer of shares shall not apply to the notice
or instrument of transfer given for the purpose of regulation 31
of Table A and that regulaticn shall be modified accordingly.

11. Except where the +transfer is made pursuant to the two
preceding Articlas, any member who desires to transfer any share
or shares shall give to the Company notice in writing of such
desire (hereinafter called "the transfer notice") and shall at
the same time deposit with the Company the Share Certificate in
respect of such share or shares, Subject as hereinafter
mentizned the transfer notice shall constitute the Company the

proposing transfercr’s agent for the nale of the share or shares

specified therein (hereinafter called "the transfer shares") to
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the members cther than the proposing transferor at a price to be
agreed upon by the proposing transferor and the Directors, or,
in case of difference, the price which the Auditor of the
Company for the time being shall, by writing under his hand,
certify to be in his opinion the fair value thereof as between a
willing seller and a willing buyer.

12. If the Auditor is asked to certify the fair value as
aforesaid, the Company shall, as soon as it receives the
Auditor’s certificate, furnish a certified copy thereof to the
proposing transferor a&and the proposing transferor shall be
entitled, by notice in writing given to the Company within 10
days of the gervice upon him of the certified copy, to cancel
the Company’s authority to sell the transfer shares. The cost
of obtaining the certificate shall be borne by the Company
unless the proposing transferor shall give notice of
cancellation as aforesaid in which case the cost shall be borne
by the proposing transferor.

13. Upon the price being fixed as aforesaid and provided the
proposing transferor shall not have given notice of cancellation
as aforesaid, the Company shall forthwith by notice in writing
inform each member other than the proposing transferor of the
number and price of the transfev shares and invite each such
member to apply in writing to the Company within twenty-one days
of the date of dJdespatch of the notice (which date shall be
specified therein) for such mwaximum number of the +transfer
shares (being all or any thereof) as he shall specify in such
application.

1l4. The transfer notice may s%ipulate that unless all the

shares specified therein are applied For pursuant to Article 13

YZL/CP



S et )

none shall k. @old, and if the transfer notice does so provide,
and if some of the transfer shares are not so applied fox, the
Directors shall on the expiration of the said period of
twenty-one days return the Share Certificate in respect of the
transfer shares to the proposing transferor and advise the
rembers who had made application therefor.

15. Subject +to the provisions of Article 14, 1if the said
members shall within the said pericd of twenty-one days apply
for all or any of the transfer shares, the Directors shall
allocate the transfer shares (or so many of them as shall be
applied for as aforesaid) to or amongst the applicants and in
case of competition pro rata (as nearly as possible) according
to the number of shares in the Company of which the applicants
are registered or unconditionally entitled to be registered as
holders, provided that no applicant shall be obliged to take
more than the maximum number of shares specified by him as
aforesaid; and the Company shall forthwith give notice of such
allocations (hereinafter called an "allocaticn notice") to the
proposing transferor and to the persons to whom the shares have
been allocated and shall specify in such notice the place and
time (being not earlier than fourteen and not later than
twenty-eight days after the date of the allocation notice) at
which the sale of the shares so allocated shall be completed.

16. The proposing transferor shall be bound to transfer the
shares comprised in an allocation notice to the purchasers named
therein at the time and place therein specified.

17. If in any case the proposing transferor, after having
become bound as aforesaid, makes default in transferring the

shares comprised in an allocation notice, the Chairman of the
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Company or some other person appointed by the Directors shall be
deemed to have been appointed attorney of the proposing
transferor with full power to execute, complete and deliver, in
the name and on behalf of the proposing transferor, transfers of
the shares to the purchasers thereof against payment of the
price to the Company. On payment of the price to the Company,
the purchaser shall be deemed to have obtained a good quittance
for such paymentland on execution and delivery of the transfer
the purchaser shall be entitled to insist upen his rname being
entered in the register of members as the holdexr by transfer of
the shares. The Company shall forthwith pay the price into a
separate bank account in the Company‘’s name and shall hold such
price in trust for the proposing transferor.

18. During the six months following the expiry of the said
period of twenty-one days referred to in Article 13, the
propoesing transferor shall be at liberty to transfer to any
persons and at any price (not being less than the price fixed
under Article 11) any share not allocated by the Directors in an
allocation notice. Provided that if the proposing transferor
stipulated in his transfer notice that unless all the shares
specified therein were applied for pursuant to Article 13 none
shall be sold, the proposing transferor shall not be entitled to
sell thereunder a lesser number of shares than the number
specified in his transfer notice.

19. With the consent in writing of all the members for the time
being the provisions in Articles 10 to 18 may be waived in whole
or in part in any particular case.

20. Regulation 24 of Table A shall not apply. The Directors

may decline to register the transfer of a share to a persocn (who
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is not already a member of the Company) of whom they shall not
approve, and they may also decline to register the transfer of a
share on which the Company has a lien.

21. Subject to the provisions of Articles 9 and 10 hereof the
executors oxr administrators of any deceased member shall be
bound at any time after the expiration of six months from the
date of his death, if and when called upon by the Directors so
to do, to give a transfer notice in respect of all the shares
registered in the name of the deceased member at the date of his
death; or such of the same as still remain so registered, and
should such executors or adninistrators fail to give such
transfer notice within a period of fourteen days after being so
called wupon, or should there be no such executors or
administrators at the expiration of such period of six months, a
transfer notice shall be deemed to have heen given and the
provisions of Articles 11 to 20 inclusive shall have effect
accordingly except that the executors or administrators of the
deceased member shall not have the power contained in Article 12
to cancel the Compahy’s authority to sell the transfer shares
and the transfer notice shall not state that unless all the
shares specified therein are applied for pursuant to Article 13
none shall be sold.

22. If any member shall be adjudged bankrupt or shall be
segquestrated his ftrustee in bankruptey or sequestration, shall
be bound forthwith to give to the Company a transfer notice in
respect of all the shares registered in the name of the bankrupt
member, and in default of such transfer notice being given
within one month of bankruptecy or sequestration the trustee in

bankruptcy or sequestration shall be deemed to have given such

YZL/CP
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notice 2%t the erviration of the said period of one month and the
provisions of Articles 1l to 20 inclusive shall apply accoxding-
ly except that the trustee in bankruptcy of the deceased member
shall not have the power eontained in Article 12 to cancel the
Company’s authority to sell the transfer shares and the transfer
notice shall not state that unless all the shares specified
therein are applied for pursuant to Article 13 none shall be

sold.

PROCEEDINGS AT GENERAL MEETING

23. At the end of regulation 52 of Table A (after the word
"auditors") the words "and the fixing of the remuneration of the
Directors" shall be added.

24, No business shall be transacted at any General Meeting
unless a quorum of members is present at the time when the
Meeting proceeds to business; two members present in person or
by proxy shall be a quorum.

25. A poll may be demanded by any member present in person or
by proxy and regulation 58 of Table A shall be modified

accordingly.

VOTES OF MEMBERS
26. In regulation 62 of Table A the words "or by proxy" shall
be inserted immediately after the words "present in person".
27. Any resolution in writing pursuant to regulation 73A of
Table A may consist of several documents in like form each
signed by one oxr more of the members and the said regulation

shall be modified accordingly.
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28. Regulation 60 of Table A shall not apply.

29. In regulation 98 of Table A, the words "In the case of an
equality of votes, the chairman shall have a second or casting
vote." shall be omitted,.

30. In regulation 104 of Table A the words "and in the case of
an equality of'votes the chairman shall have a second or casting
vote" shall be omitted.

31. The Chairman of any General Meeting of the Company or
meeting of the Directors or any committee of Directors shall not

have a second or casting vote.

DIRECTORS
32. Regulation 75 of Table A shall not apply. Unless
otherwise determined by a General Meeting, the number of
Directors shall not be less than two.
33. Regulation 76 of Table A shall not apply. The remuneration
of the Directors shall be determined by the Company in General
Meeting from time to time. Such remuneration shall be divided
among the Directors in accordance with the determination of the
Company in General Meeting or in such proportions as may be
agreed by all the Directors; but, in default of such
determination or agreement, if all the Directors have been in
office throughout the year, the remuneration shall be divided
equally among them, and if they have not, it shall be divided
among them rateably in proportion to the parts of the vyear
during which they have respectively been Directors. The
Directors (including alternate Directors) may alsoc be repaid all

travelling, hotel and other expenses properly incurred by then
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in attending and returning from me@tings of the Directors or any
committee of the Directors or General Meetings of the Company or
in connection with the business of the Company.

34. Any Director who, being so reguested by the Directors,
performs special or extraordinary services on behalf of the
Company, ©or who travels to or resides in any place other than
where he usually resides for the purpose of discharging his
duties may be paid such extra remuneration (whether by way of
lump sum, commission or participation in profits or otherwise)
as the Directors may determine.

35. Regulation 77 of Table A shall not apply. A Director shall
not require any share gualification but shall nevertheless be
entitled to attend and speak at any General Meeting of the
Company or at any separate meeting of the holders of any class

of shares of the Company.

BORROWING POWERS

36. The proviso to regulation 79 of Table A shall not apply.

POWERS AND DUTIES OF DIRECTORS

37. Paragraphs (2) and (4) of regulation 84 of Table A shall
not apply. A Director may vote in respect of any contract or
arrangement notwithstanding that he may be interested therein
and 1if 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 shall come
before the meeting for consideration.

38. A Director present at any meeting of Directors or

committees of Directors need not sign his name in a book kept

%95,/ CP
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for that purpose and regqulation 86 of Table A shall be modified
accordingly.

39. Subject to Section 317 of the Companies Act 1985, any
Director or other officer or member of the Company shall be
entitled to contract with the Company and to engage in any
transaction with it on such terms as may be considered expedient
and shall be in nowise liable to account for any profit realised
by any such contract or transaction, nor shall he be excluded

from voting upon such contract or transaction.

RIGHTS OF DIRECTORS HOLDING 20% OF COMPANY’S FSSUED SHARE CAPITAL

40. Mr. Brooshooft, a Director of the Company at the date of
adoption of this Article, shall have the right «.'ther (a) to
remain as a Director of the Company and to sit on any committee
of Directors to which the powers of the Directors are delegated
under regulation 102 of Table A or (b) if Mr. Brooshooft is not
a Director of the Company, to appoint some other person approved
by the Directors (whose approval shall not be unreasonably
withheld) as a Director of the Company, which rights can be
exercised so long as Mr. Brooshooft is the beneficial owner of
at least 20% of the issued share capital of the Company. IE
Mr. Brooshooft appoints some other person as a Director in
terms of this Article the following provisions shall have
effect:~
(a) Any such appointment shall be effected by notice in
writing +to the Company by Mr. Brooshooft and Mr.
Brooshooft may in like, manner and from time to time

remove from office any Director appointed pursuant to
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this Article and (subject to approval as aforesaid)
appoint any p&rson in place of any pirector sO remcvea.
A Notice of appointment or removal ©of a Director
pursuant to thies Article shall take effect from its
lodgement at the Registered office of the Company O
on its delivery to a meeting of the Directors oxr the
gsecretary.

subject to (e} below, a Directox appeinted pursuant te
this Article shall hold office until he is either
removed in the manner provided by this Article , or he
dies, or vacates office pursuant to regulation 88 of
Table A, as amended by these articles, or Mr.
Brooshooft ceases to be the peneficial owner of at
least 20% of the issued share capital of the Company.

A Director appointed pursuant to this article shall
have the right to sit on any committee of Directoxs to
which the powers of the Directors are delegated under
regulation 102 of Table A until his appointer ceases
+o be the peneficial owner of at least 20% of the
issued share capital of the Company.

1If My Brooshooft ceases 0 be the beneficial owner of
at least 20% of the issued share capital of the
company at & time when he is also a Director he shall
not thereby cease to be a Director, put he may then be
removed in any manner permitted by law.

Neither Mr Brooshooft nor & Director appointed
pursuant to this Article shall be reguired to retire

from office at sach Annual General Meeting of the

conpany .
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(g) If Mr Brooshooft, or a person appointed a Director by
Mr Brooshooft pursuant to this Arxticle, is removed
from office in accordance with the provisions of
Section 303 of the Companies Act 1985, Mr Brooshoott
may immediatgly thereafter appoint himself a Directox
by notice given in the manner described in (b) above
or he may in %Zerms of this Article appoint some other
person a Director; provided that such appointment
shall only be effective if at that time Mr Brooshooft
is the beneficial owner of at least 20% of the issued
share capital of the Company.
41, The provisions of the foregoing article shall apply mutatis
mutandis to Mr. Hughes as if each reference to "Mr. Brooshooft”

was a reference to "Mr. Hughes".

PENSIONS, ALLOWANCES AND REMUNERATION

42. Regulation 87 of Table A shall not apply. The Directors
may grant retirement pensions ox annuities or other gratuities
or allowances including allowances on death, to any persons or

to the widow or dependants c¢f any person in respect of services

-rendered by him to the Company in any office or employment under

the Company or indirectly as an officer or employee of any
subsidiary company of the Company, notwithstanding that he may
be or may have been a Director of the Company, and the Company
may make payments towards insurances or trusts £n such purposes
in respect of such person and may include rights in respect of
such pensions, annuities and allcwances 1in the terms of

engagement of any such person.
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43. Subject only to Article 44, the Company will not without
the written consent of members holding more than 73% in nominal
value of the issued share capital of the Company vary the
Emoluments of any of its directors or of any associate of a
director. For the purpose of this Article and Article 44 the
following expressions shall have the following meanings:-
nassociate" - means in relation to any person, a person who is
connected with that person (and for this purpose the question
whether a person is connected shall be determined in accordance
with Section 63 of the Capital Gains Tax Act 1979).

*Emoluments® - means emoluments of every description including,
without limitation, salaries, directors’ fees, bonuses,
commissions, profit shares under any incentive schene, pension
contributions payable by the Company and benefits as gquantified

for income tax purposes.

44. Emoluments shall not be varied for the purpose of Article
43 if and to the extent that they are adjusted annually on 1st
February of each year commencing 1st February 1991 by a
percentage equal to the percentage increase in the retail price
index published by the Government to 31st December in the year
preceding the year in questicsn from the 31st December in the

previous year.
DISQUALIFICATION OF DIRECTORS

45, 1In regulation 88 of Table A paragraph (a) shall be modified

by deleting the words and figures "or 185".
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ROTATION OF DIRECTORS

46. Regulations 89 and 90 of Table A shall bhe delete. Subject
to Articles 40 and 41, at the Annual General Meeting in each
year all the Directors shall retire from office.

47. In regulation 95 of Table A the words "but shall not be
taken into account in determining the Directors who arxe to

retire by rotation at such meeting" shall be omitted.

APPOINTMENT OF DIRECTORS

48, Regulation 97 of Table A shall not apply. At any time and
from time to time the Company may (without: prejudice to the
powers of the Directors undex regulabion. 95 of Table A) by
Ordinary Resoclution appoint any persu.d 2 birector (kut so that
the maximum number of Directors (if any) from time to time fixed
ir accordance with thase Articles is not exceeded) and determine

the period for which such person is to hold office.

PROCEEDINGS OF DIRECTCRS

49, Regulation 106 of Table A shall not apply. & resolution in
writing signed or approved and sent by letter, cable, telex or
teisgram by all the Directors of by each Director or his
alternate shall be as valid and effectual as if it had been
passed at a meeting of the Directors duly cconvened and held and
when signed may consist of several documents each signed by one

or more of the persons aforesald.

' ALLERNATE DIRECTORS

50. (a) Each Directo: shall rave gower from time to time
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to nominate any perscn being either a Director or a person Wwho
has been approved for the purpose py a majority of the other
Directors tc act as his alternate Director and at his discretion
+o remove such alternate Director.

(b} An alternate pPirector shall (except as regards
pcwer O appeint an alternate Director and remuneration) be
subject in all respects to the terms and conditions existing
with reference to the other Directors, and (subject to his
giving to the Company an address within the United Kingdom at
which notices may be served on him) shall be entitled while he
holds office as an alternate Director to receive notices of all
meetings of the Directors and to attend speak and vote at any
such meeting at which his appointer is not present.

(c) Any appeintment or removal of an alternate
Director may be made by letter, cable, telex or telegram or in
any cther manner approved by the Directors. Any cable, telex oX
telegram shall be confirmed as soon as possible by letter, but
may be acted upon by the Company meanwhile.

(d) %he remuneration of any alternate Director shall
be payable out of the remuneration of the Director appointing
nim, and shall ceonsist of such portion of the last-mentioned
remuneration as shall be agreed between the alternate and the
Director appointing him.

(e) If a Director making any such appointment as
aforesaid t¢hall die or otherwise cease to be a Director, the
person appointed by him shall thereupon cease to have any power
or authority to act as an altexnate Director.

(£) Every person acting as an alternate Director shall

be an officer of the Company and shall alone be responsible to
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the Company for his own acts and defaults, and he shall not be
deemed to be the agent of or for the Director appointing him.

(g) An alternate Director shall not be taken into
account in reckoning the minimum or maximum number cf Directors
allowed for the time being but he shall be counted for the
purpose of reckoning whether a quorum is present at any nmeeting

of the Directors attended by him at which he is entitled to vote.

THE SEAL
51. The Directors shall provide for the safe custody of the
Seal of the Company, which shall be affixed to all documents
required to be under Seal in the presence of such person or
persons and subject to such regulations as the Directors shall

from time to time prescribe. Regulation 113 Table A shall not

apply.

INDEMNITY
52. Subject to the provisions of and so far as may be permitted
by the Act, every Director, managing Director, Auditor,
Secretary, or other officer of the Company shall be entitled to
be indemniried by the Company against all charges, losses,
expenseg and liabilities incurred Wy him in the execution and

discharge of his duties or in relation thereto. Regulation 136

of Table A shall be extended accordingly.

WINDING UP

53. If the Company shall be would up the assets remaining after
payment of the debts and liabilities of thre Company and the

costs of the liguidation shall first be applied in repaying to
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the members the amounts paid or credited as paid on the shares
held by them respectively and the balance (if any) shall be
distributed among the members in proportion to the number of
shares held by them respectively: Provided always that the
provisions hereof shall be subject to the rights of the holders

of shares (if any) issued upon special conditions.
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THE COMPANIES ACTS 1948 to 1981
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

FORTH ESTUARY ENGINEERING LIMITED
(adopted by Special Resolution on (’-}*‘"Wﬂ’1991)

PRELIMINARY

1. Subject as hereinafter provided, the regulations contained
in or made applicable by Table A in the First Schedule to the
Companies Act 1948 as amended (which regulations are hereinafter
called "Table A") shall apply to the Company but in case of any
variation or inconsistency between these Articles and Table A,

these Articles shall prevail.

INTERPRETATION

2. In regulation 1 of Table A between the words "regulations®
and '"the Act" the words "and in any Articles adopting the same"

shall be inserted.

PRLVATE COMPANY

3. The Company is a private company and accordingly no shares
or debentures of the Company shall be offered to the public

(whether for cash or otherwise) or allotted or agreed to be
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allotted (whether for cash or otherwise) with a view to all or
any of them being offered for sale to the public. The Company

shall not have power to issue share warrants to bearer.

SHARE CAPITAL

4. (a) Save as aftermentioned no share for the time being
created and unissued may be allotted by the Directors, except in
pursuance of an employees’ share scheme, and the Directors may
not grant any right to subscribe for, or to convert any security
into shares in the Company other +than shares allotted in
pursuance of any such scheme, unless they are authorised to do
o by an Ordinary Resolution of the Company in General Meeting
complying with Section 80 of the Companies Act 1985 or any
statutory modification therecof for the time being in force.

(b) Where any such authority as is referred +to in
paragraph (a) of this Article is required, and such authority is
obtained and its terms are complied with, the Directors shall
not allot for cash shares for the time being created and
unissued (of whatever class) except in compliance with Section
89 of the Companies Act 1985 or any statutory modification
thereof for the time being in force.

5. The Company shall be entitled, but shall not be bound, to
accept and, in case of acceptance, shall be entitled to record
in such manner as it may think fit notices or any trusts in
respect of any of the shares of the Company. Notwithstanding
any such acceptance and/or the making of any such record, the
Company shall not be bound to see to the execution,
administration or observance of any trust, whether expressed,

implied or constructive, in respect of any shares of the Company
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and shall be entitled to recognise and give effect to the acts
and deeds of the vegistered holders of such shares as if they
were the absolute owners thereof. For the purpose of this
Article ‘trust’/ includes any right in respect of any shares of
the Company other than an abzolute right thereto in the
registered holder thereof for the time being or such other
rights in case of transmission thereof as are hereinafter

mentioned. Regulation 7 of Table A shall therefore not apply.

LIEN

6. In regulation 11 of Table A the words "(not being a fully

paid share)" shall be omitted.

CALLS
7. In regulation 15 of Takle A the words "provided that no
call shall exceed one~iourth of the nominal value of the share
or be payable at less than one month from the date fixed for the

payment of the last preceding call" shall be omitted.

TRANSFER OF SHARES

8. In regulation 22 of Table A the words "in the case of a
share which is not fully paid, by or on behalf of the" shall be
inserted between the words "and" and ntransferee".

9. A share may be transferred by a member O other pexrson
entitled to transfer the same (hereinafter called tthe proposing
transferoxr") to any member of <the Company selected by the
proposing transferox.

10. Any member being an individual may at any time during his

1ifetime transfer all or any shares held by him to his children.
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11. Except where the transfer is made pursuant to the <two
preceding Articles, any member who desires to transfer any share
or shares shall give to the Company notice in writing of such
desire (hereinafter called "the transfer notice") and shall at
the same time deposit with the Company the Share Certificate in
respect of such share or shares. Subject as hereinafter
mentioned the transfer notice shall constitute the Company the
proposing transferor’s agent for the sale of the share or shares
specified therein (hereinafter called "the transfer shares") to
the members other than the proposing transferor at a price to be
agreed upon by the proposing transferor and the Directors, or,
in case of difference, the price which the Auditor of the
company for the time being shall, by writing under his hand,
certify to be in his opinion the fair value thereof as between a
willing seller and a willing buyer.

12. If the Auditor is asked to certify the fair value as
aforesaid, the Company shall, as soon as it receives the
Auditor’s certificate, furnish a certified copy thereof to the
proposing transferor and the proposing transferor shall be
entitled, by notice in writing given to the Company within 10
days of the service upon him of the certified copy, to cancel
the Company’s authority to sell the transfer shares. The cost
of obtaining the certificate shall be borne by the Company
unless the proposing transferor shall give notice of
cancellation as aforesaid in which case the cost shall be borne
by the propnsing transferor.

13. Upon the price being fixed as aforesaid and provided the
proposing transferor shall not have given notice of cancellation

as aforesaid, the Company shall forthwith by notice in writing

VFL/CP



-5 -

jnform each member other than the proposing transferor of the
nunber and price of the transfer shares and invite each such
member to apply in writing to the Company within twenty-one days
of the date of despatch of the notice (which date shall be
specified therein) for such paximum number of the transfer
shares (being all or any thereof) as he shall specify in such
application.

14. The transfer notice may stipulate that unless all the
shares specified therein are applied for pursuant to Article 13
none shall be sold, and if the transfer notice does S0 provide,
and if some of the transfer shares are not so applied for, the
Directors shall on the expiration of the said period of
twenty-one days return the Share certificate in respect of the
transfer shares *toO the proposing transferor and advise the
members who had made application therefor.

15. Subject to the provisions of article 14, if the said
members sha. within the said period of twenty—-one days apply
for all or any of the transier shares, the Directors shall
allocate the transfer shares (or SO many of them as shall be
applied for as aforesaid' to or amongst the applicants and in
case of competition pro rata (as nearly as possible) according
o the number of shares in the Company of which the applicants
are registered or unconditionally entitled to be registered as
holders, provided that no applicant shall be obliged to take
more than the pmaximum number of shares specified by him as
aforesaid; and the Company shall forthwith give notice of such
allocations (hereinafter called an "allocation notice®") co the
proposing transferox and to the persons +0o whom the shares have

peen allocated and shall specify in such notice the place and
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time (being not earlier than fourteen and not 1later than
twenty-eight days after the date of the allocation notice) at
which the sale of the shares so allocated shall be completed.

16. The proposing transferor shall be bound to transfer the
shares comprised in an allocation notice to the purchasers named
therein at the time and place therein specified.

17. If in any case the proposing transferor, after having
become bound as aforesaid, makes default in transferring the
shares comprised in an allocation notice, the Chairman of the
Company or some other person appointed by the Directors shall be
deemed to have been appointed attorney of +the proposing
transferor with full power to execute, complete and deliver, in
the name and on behalf of the proposing transferor, transfers of
the shares to the purchasers thereof against payment of the
price to the Company. on payment of the price to the Company,
the purchaser shall be deemed to have obtained a good guittance
for such payment and on execution and delivery of the transfer
the purchaser shall be entitled to insist upon his name being
entered in the register of members as the holde~ by transfer of
the shares. The Company shall forthwith pay the price into a
separate bank account in the Company’s name and shall hold such
price in trust for the proposing transferor.

18. Where the proposing transferor has not stipulated in his
transfer notice that unless all the shares specified therein are
applied for pursuant to Article 13 none shall be sold, during
the =ix months following the expiry of the said period of
twenty one days referred to in Article 13, the proposing
transferor shall be at liberty to transfer to any person and at

anv price (not being less than the price fixed under Article 11)
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all {but not some of) the shares not allocated by the Directors
in an allocation notice provided that the proposing transferor
shall not be entitled to transfer shares to any person in terms
of this Article unless the transfer notice was given in respect
of all the shares owned by the member giving the transfer notice.
19. With the consent in writing of all the members for the time
being the provisions in Articles 11 to 18 may be waived in whole
or in part in any particular case.

20. Regulation 24 of Table A shall not apply. Except where a
transfer is made during lifetime to a member’s children in terms
of Article 10, or is made in the circumstances and to the
persons referred to in Clause 21A, the Directors may decline to
register the transfer of a share to a person (who is not already
a member of the Company) of whom they shall not approve, and
they may also decline to register the *ransfer of a share on
which the Company has a lien.

21, Subject <©o the provisions of Article 21A hereof the
executors or administrators of any deceased member shall e
bound at any time after the expiration of six months from tiez
date of his death, if end when called upon by the Diractors so
to do, to give a transfer notice in respect of all the shares
registered in the name of the deceased member at the date of his
death, or such of the same as still remain so registered, and
should such executors or administrators fail to give such
transfer notice within a period of fourteen days after being so
called upon, or should there bhe no such executors or
administrators at the expiration of such periocd of six months, a
transfer notice shall be deemed to have bheen given and the

provisions of Articles 11 to 20 inclusive shall have effect
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accordingly except that the executors or administrators of the
deceased member shall not have the power contained in Article 12
to cancel the Cowpany’s authority to sell the transfer shavres
and the transfer notice shall not state that unless all the
shares specified therein are applied for pursuant to article 13
none shall be sold.

21A. The provisions of Article 21 shall not apply in respect of
any share registered in the nane of a deceased member at the
date of his death, if such share has been bequeathed by him by
will to his spouse or to any of his lineal descendants. The
limitations, restrictions and provisions of these Articles
relating to transfer of shares shall not apply to the notice or
instrument of transfer given for the purpose of regulation 31 of
the Table A and that regulation shall be modified acc. dingly.
22. If any member shall be adjudged bankrupt or shall be
sequestrated his trustee in bankruptcy or sequestration, shall
be bound forthwith to give to the Company a transfer notice in
respect of all the shares registered in the name of the bankrupt
member, and in default of such transfer notice being given
within one month of bankruptcy or sequestration the trustee in
bankruptcy or sequestration shall be deemed to have given such
notice at the expirction of the said period of one month and the
provisions of Articles 11 to 20 inclusive shall apply according-
ly except that the trustee in bankruptcy of the deceased member
shall not have the power contained in Article 12 to cancel the
Company ‘s authority to sell the transfer shares and the transfex
notice shall not state that unless all the shares specified
therein are applied for pursuant to Article 13 none shall be

s0ld.
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PROCEEDINGS AT GENERAIL MEETING

23. At the end of regulation 52 of Table A (after the word
"auditors") the words "and the fixing of the remuneration of the
Directors" shall be added.

24. No business shall be transacted at any General Meeting
unless a guorum of members is present at the time when the
Meeting proceeds to business; two members present in person or
by proxy shall be a guorum.

25. A poll may be demanded by any member present in person or
by proxy and regulation 58 of Tabiz A shall be modified

accordingly.

VOTES OF MEMBERS
26. In regulation 62 of Table 2 the words "or by proxy" shall
be inserted immediately after the words "present in person”.
27. Any resolution in writing pursuant to regulation 732 of
Table A may consist of several documents in like form each
signed by one or more of the members and the said regulatieon

shall be modified accordingly.

CHATRMAN

Pt le X,

28. Regulation 60 of Table A shall not apply.

29. In regulation 98 of Table A, the words "“In the case of an
equality of votes, the chairman shall have a second or casting
vote." shall be omitted.

30, In regulation 104 of Table A the words "and in the nase of
an equality of votes the chairman shall have a second or casting

vote" shall be omitted.
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31. The Chairman of any General Meeting of the Company or

meeting of the Directors or any committee of Directors shall not

have a second or casting vote.

DIRECTORS

32. Regulation 75 of Table A shall not apply. Unless
otherwise determined by a General Meeting, the number of
Directors shall not be less than two.

33. Regulation 76 of Tabkle A shall not apply. The remuneration
of the Directors shall be determined by the Company in General
Meeting from time to time. Such remuneration shall be divided
among the Directors in accordance with the determination of the
Company in General Meeting or in such proportions as may be
agreed by all the Directors; but, in default of such
determination or agreement, if all the Directors have been in
office throughout the year, the remuneration shall be divided
equally among them, and 1if they have not, it shall be divided
among them rateably in proportion to the parts of the vyear
during which they have respectively been Directors. The
Directors (including alternate Directors) may also be repaid all
travelling, hotel and other expenses properly incurred by them
in attending and returning from meetings of the Directors or any
committee of the Directors or General Meetings of the Company or
in connection with the business of the Company.

34. Any Director who, being so requested by +the Directors,
performs special or extraordinary services on behalf of the
Company, or who travels to or resides in any place other than
where he usually resides for the purpose of discharging his

duties may be pald such extra remuneration (whether by way of
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lump sum, commission or participation in profits or otherwise)
as the Directors may determine.

35, Regulation 77 of Table A shall not apply. A Director shall
not Trequire any share gualification put shall nevertheless be
entitled to attend and speak at any General Meeting of the
company or at any separate meeting of the holders of any class

of shares of the Company.

BORROWING POWERS

36. The proviso to regulation 79 of Table A shall not apply.

POWERS_AND DUTIES OF DIRECTORS

27. Pparagraphs (2) and (4) of regulation 84 of Table A shall
not apply. A Director may vote in respect of any contract oXx
arrangemnent notwithstanding that he may be interested therein
and if he does SO his vote shall be counted and he may be
counted in the gquorum at any meeting of the Directors at which
any such contract or proposed contract or arrangement shall come
pefore the meeting ror consideration.

3g. A Director present at any meeting of Directors O
conmittees of Directors need not sign his name in a book kept
for that purpose and regulation 86 of Table A shall be modified
accordingly.

39. Subject to section 317 of the Companies Act 1985, any
pirector or other officer or member of the company shall be
entitled to contract with the Company and to engage in any
rransaction with it on such terms as may be considered expedient

and shall be in nowise liable to account for any profit realised
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by any such contract or transaction, nor shall he be excluded

from voting upon such contract or transaction.

RIGHTS OF DIRECTORS HOLDING 20% OF COMPANY’S TSSUED SHARE CAPITAL

40. Mr. Brooshooft, a Director of the Company at the date of
adoption of this Article, shall have the right either (a) to
remain as a Director of the Company and to sit on any committee
of Directors to which the powers of the Directors are delegated
under regulation 102 of Table A or (b) if Mr. Brooshooft is not
@ Director of the Company, to appoint some other person approved
by the Directors (whose approval shall not be unreasonably
withheld) as a Director of the Company, which rights can be
exercised so long as Mr. Brooshooft is the beneficial owner of
at least 20% of the issued share capital of the Company. If
Mrx, Brooshooft appoints some other person as a Director in
terme of this Article the following provisions (a) to (g) shall
have effect:-

(a) Any such appointment shall be effected by notice in
writing to +the Company by Mr. Brooshooft and Mr.
Brooshooft may in like manner and from time to time
remove from office any Director appointed pursuant to
this Article and (subject to approval as aforesald)
appoint any person in place of any Director so removed.

(b) A Notice of appointment or removal of a Director
pursuant to this Article shall take effect from its
lodgement at the Registered 0Office of the Company or
on its delivery to a meeting of the Directors or the

Secretary.
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(c)

(d)

(e)

(£)

(9)
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Subject to (e) Lelow, a Director appointed pursuant to
this Article shall hold office until he is either
removed in the manner provided by this Article , or he
dies, or vacates office pursuant to regulation 88 of
Table A, as amended by these Articles, or Mr.
Brooshooft ceases to be the beneficial owner of at
least 20% of the issued share capital of the Company.

A Director appointed pursuant to this Article shall
have the right to sit on any committee of Directors to
which the powers of the Directors are delegated under
regulation 102 of Table A until his appointer ceases
to be the beneficial owner of at least 20% of the
issued share capital of the Company.

If Mr Brooshooft ceases to be the beneficial owner of
at least 20% of the issued share capital of the
Company at a time when he is also a Director he shall
not thereby cease to be a Director, but he may then be
removed in any manner permitted by law.

Neither Mr Brooshooft nor a Director appointed
pursuant to this Article shall be required to retire
from office at each Annual General Meeting of the
Company.

If Mr Brooshooft, or a person appointed a Director by
Mr Brooshooft pursuant to this Article, is removed
from office 1in accordance with the provisions of
Section 303 of the Companies Act 1985, Mr Brooshooft
may immediately thereafter appoint himself a Director
by notice given in the manner described in (b) above

or he may in terms of this Article appoint some other
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person a Director; provided that such appcintment
shall only be effective if at that time Mr Brooshooft
is the beneficial owner of at least 20% of the issued
share capital of the Company.
For the purposes of this article 40, Mr Brooshooft shall be
deemed to be the beneficial owner of any shares which he has
transferred to a child of his in terms of Article 9, provided
that such shares are still held by that child.

41. The provisions of the foregoing article shall apply mutatis

mutandis to Mr. Hughes as if each reference to "Mr. Brooshooft”

was & reference to "Mr. Hughes".

PENSIONS, ALLOWANCES AND REMUNERATION

42. Regulation 87 of Table & shall not apply. The Directors
may grant retirement pensions or annuities or other gratuities
or allowances including allowances on death, to any persons or
to the widow or dependants of any person in respect of services
rendered by him to the Company in any office or employment under
the Company or indirectly as an officer or employee of any
subsidiary company of the Company, notwithstanding that he may
be or may have been a Director of the Company, and the Company
may make payments towards insurances or trusts for such purposes
in respect of such person and may include rights in respect of
such pensions, annuities and allowances in the terms of

engagement of any such person.
43. Subject only to Article 44, the Company will not without
the written consent of members holding more than 75% in nominal

value of the issued share capital of the Company vary the
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Emoluments of any of its directors or of any associate of a
director. For the purpose of this Article and Article 44 the
following expressions shall have the following meanings:-
"associate" - means in relation to any person, a person who is
connected with that person (and for this purpose the guestion
whether a person is connected shall be determined in accordance
with Section 63 of the Capital Gains Tax Act 1979).

"Emoluments" - means emoluments of every description including,
without limitation, salaries, directors’ fees, bonuses,
commissions, profit shares under any incentive scheme, pension
contributions payable by the Company and benefits as guantified

for income tax purposes.

44. Emoluments shall not be varied for the purpose of Article
43 if and to the extent that they are adjusted annually on 1st
February of each year commencing 1st February 1991 by a
percentage equal to the percentage increase in the retail price
index published by the Government to 31st December in the year
preceding the year in question from the 31st December in the

previous year,

DISQUALIFTICATION OF DIRECTORS

45. In regulation 88 of Table A paragraph (a) shall be modified

by deleting the words and figures "or 185",

ROTATION OF DIRECTORS
46. Regulations 89 and 90 of Table A shall be delete. Subject
to Articles 40 and 41, at the Annual General Meeting in each

yvear all the Directors shall retire from office.
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47. In regulation 95 of Table A the words "hut shall not be
taken into account in determining the Directors who are to

retire by rotation at such meeting" shall be omj tted.

APPOINTMENT OF DIRECTORS

48. Regulation 97 of Table A shall not apply. At any time and
from time to time the Company may (without prejudice to the
povers of +the Directors under regulation 95 of Table A) by
Oordinary Resolution appoint any person a Director (but so that
the maximum number of Directors (if any) from time to time fixed
in accordance with these Articles is not exceeded) and determine

the period for which such pexson is to hold office.

PROCEEDINGS OF DIRECTORS

49. Regulation 106 of Table A shall not apply. A resolution in
writing signed or approved and sent by letter, cable, telex or
telegram by all the Directors of by each Director or his
alternate shall be as valid and effectual as if it had been
passed at a meeting of the Directors duly convened and held and
when signed may consist of several documents each signed by one

or more of the persons aforesaid.

ALTERNATE DIRECTORS

50. (a} Each Director shall have power from time to time
to nominate any person being either a Director or a person who
has been approved for the purpose by a majority of the other
pDirectors to act as his alternate Director and at his discretion

to remove such alternate Director.
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(b)Y An alternate Director shall (except as regards
power to appcint an alternate Director and remuneration) be
subject in all respects to the terms and conditions existing
with reference to +the other Directors, and (subject to his
giving to the Company an address within the United Kingdom at
which notices may be served on him) shall be entitled while he
holds office as an alternate Director to receive notices of all
meetings of the Directors and to attend speak and vote at any
such meeting at which his appointer is not present.

(c) Any appointment or removal of an alternate
Director may be mnade by letter, cable, telex or telegram or in
any other manner approved by the Directors. Any cable, telex or
telegram shall be confirmed as soon as possible by letter, but
may be acted upon by the Company meanwhile.

(d) The remuneration of any alternate Director shall
be payable out of the remuneration of the Director appolinting
hwim, and shall consist of such portion of the last-mentioned
remuneration as shall be agreed between the alternate and the
Director appointing him.

(e) If a Director making any such appointment as
aforesaid shall die or otherwise cease to be a Director, the
person appointed by him shall thereupon cease to have any power
or authority to act as an alternate Director.

(£f) Every person acting as an alternate Director shall
be an officer of the Company and shall alone be responsible to
the Company for his own acts and defaults, and he shall not be
deemed to be the agent of or for the Director appeinting him.

(g} An alternate Director shall not be taken into

account in reckoning the ninimum or maximum number of Directors
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allowed for the time being but he shall be counted for the
purpose of reckoning whether a quorum is present at any meeting

of the Directors attended by him at which he is entitled to vote.

THE SEAL
51. The Directors shall provide for the safe custody of the
Seal of the Company, which shall be affixed té all documents
required to be under Seal in the presence of such person oxr
persons and subject to such regulations as the Directors shall

from time to time prescribe. Regulation 113 Table A shall not

apply.

INDEMNITY
52. Subject to the provisions of and so far as may be permitted
by the Act, every Director, managing Director, Auditor,
Secretary, or other officer of the Company shall be entitled to
be indemnified by the Company against all charges, losses,
expenses and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto. Regulation 136

of Table A shall be extended accordingly.

WINDING UP

53, If the Company shail be would up the assets remaining after
payment of the debts and liabilities of thre Company and the
costs of the liguidation shall first be applied in repaying to
the members the amounts paid or credited as paid on the shares
held by them respectively and the balance (if any) shall be
distributed among the members in proportion to the number of

shares held by them respectively: Provided always that the
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provisions hereof shall be subject to the rights of the holders

of shares (if any) issued upon special conditions.
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Company Nunmber 85630

THE_ COMPANTIES ACTS 1948 to 1981

THE COMPANIES ACT 1985

SPECIAL PESQLUTION

of

FORTH ESTUARY ENGINEERING LIMITED

At an Extraordinary General Meeting of the above named
Company duly convened and held at W@ﬂdv%bn the [Y¥T
day of Ehuuumlhﬁj 1991 the following Resolution

was passed as a Special Resolution:-

"PHAT the Regulations in the form attached hereto be and
the same are hereby approved and adopted as the Articles
of Association of the Company in substitution for and to

the exclusion of all of the existing Articles thereof.®
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