CERTIFICATE OF INCORFORATION
OF £ PRIVATE LIMITED COMPANY

Company Number
111482

| hereby certify that

SCOTT, REUTER LIMITED

is this day incorporated under the Companies Act 1985 as a
private company and that the Company is limited.

Signed at Edinburgh

7 JUNE 1988 / ﬂ ﬂ
22l —
-P‘"-..A_ N

Reglstrar of Companses

G13

Dd8925729 6M 8/87 R.P.{53791)




COMPANIES FORM No. 12

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

Ple‘?s? do not Pursuant to section 12(3) of the Companies Act 1985
whnte in
this margin
To the Registrar of Companias For officialuse  For official use
Pleaso complote s Sl S R
lagibly, preferably i 1 1 | } ﬁ 75N 2
in bleck type, or IR SO S 3 LAY
bold block lettering  Name of company
« SCOTT, REUTER LIMITED E
* ngert full ‘ E
nameo of Company
I, PETER TRAINER
of 43 QUEEN STREET
EDINBURGH, EHZ 3NY
1 dolote 25 do solamnly and sincerely declere that! em {Solisiter-ongaged-in-tho-formation-of the-sompanyt
appropriste

[person namad o3 direcioror secratary of the rompany in the statement delivered to the ragistrar
under section 10{2)]t and that all the requirements of the abova Act in respact of the registration of the
above company and of motters pracedent and incidental to it have been complied with,

And 1 make this solemn duclaration conscientiousty belisving the seme to be true and by virtue of the
provisions of tha Statutory Declarations Act 1835

Daclarod at EDINBURGH Declarant to sign below
the _THIRTY FIRST day of MAY
Ono thousand n? hundléi z%_ilGﬁILEle_, q D
hafose me _@f
Mommmmmm Notary Public oeJustice of .
th&%me%&e&mﬁhwmmmmm
Presentor's name address and For official Use FTTT
reference {if any): Hew Companies Section : E.&;@IO@ i?‘é BU P ﬁﬁ
1
MILLAR & BRYCE LIMITED | i 3 1 MAY 1988
43 QUEEN STREET e
EDINBURGH EH2 3NY . —
031 225 9444
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i The Companies Act 1985
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

SCOYTT, REUTER LIMITED

1. The Company's name is "SCOTT, REUTER LIMITED".

| 2. The Company's registered office is to be situated in
Scotiand.

A

i 3. The Company's objects are:-

(A) To carry on business as ship builders, to
bulld, fit out, repair, charter, “Thsurar—deal—in,
lend money upon ships and vessels of every
; description and in any stale, construction or repair;
i to construct and repair engines, boilers and
; machinery; to construct and maintain for the use of
the Company and for letting out on hire dry and
: othor docks: to ba ship-chandiers, ship brokers, and
:j to provide all conveniences for the building, repair
or docking of ships and other vessels.

(B) To carry on any other trade or business
whatsoever which can, in the opinion of the Board of
Directors, be advantageously carvied on by the
Company in connection wilh or as ancillary to any of
the above businesses or tho general business of the
Company, or further any of its objecls.

L (C) To purchase, take on lease or in exchange,
. hire or otherwise acquire and hold for any estate or
/ interest any lands, buildings, ecasements, rights,
" privileges, concessions, patents, patent rights,
< [{zences, secret  processes, machinery, plant,
{ stock-in-trade, and any real or personal property of
; any kind for such consideration and on such teg;n!)s as
| may be considered expedient. A A

(D) To erect, construct, lay down, enlarge, alter
and maintain any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stores, factories,
buildings, works, plant and maclpine,ry _necessary or
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convenient for the Company's business, and to
contribute to or subsidise the arection, construction
and maintenance of any of the above.

(E) To borrow or raise or secure the payment of
money for the purposes of or in connection with the
Company's business, and for the purposes of or in
connection with the borrowing or raising of money by
the Company fto become a member of any building
society.

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

(6) To issue and deposit any securities which the
Company has power o lssue by way of mortgage to
secure any sum less than the nominal amount of such
securities, and also by way of security for the
performance of any contracts or obligations of the
Company or of its customers or other persons or
corporations having dealings with the Company, or in
whose businesses or undertakings the Company is
interested, whether directly or indirectly.

M) To receive money on deposit or loan upon such
torms as the Company may approve, and to guarantee
the obligations and contracls of any person or
corporaltion.

(n To make advances lo cuslomers and others
with or without security, and upon such terms as the
Company may approve, and generally to act as
bankars for any person or corporation.

.9 To grant pensions, allowances, gratuities and
bonuses to officers, ex-officers, employees or
ex-employees of the Company or its predecessors in
business or the dependants or connections of such
persons, ‘o establish and muaintain or concur in
establishing and maintaining trusts, funds or schemes
(whether contributory or non-contributory) with a
view to providing pensions or other benefits for any
such person as aforesaid, their dependants or
connections, and to support or subscribe to any
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charitable funds or institutions, the support of
which may, In the opinion of the Directors, be
calculated directly or indirectly to benefit the
Company or Its employees, and to institute and
maintain any club or other establishment or
profit-sharing scheme calculated to advance the
interests of the Company or its officers or
employees.

(K) To draw, make, accept, endorse, negotiate,
discount and execute promissory notes, bills of
exchange and other negotiable instruments.

(L) To invest,and deal with the moneys of the
Company not immediately required for the purposes of
its business in or upon such investments or
socurities and in such mannor as may from time to
time be determined.

M) To pay for any property or rights acquired by
the Company, either in cash or {ully or partly
paid-up shares, with or without preferred ot
doferred or special rights or restrictions in respect
of dividend, repayment of capital, voting or
otherwise, or by any securities which the Company
has power to issus, or partly in one mode and partly
in another, and generally on such terms as the
Company may datermine.

(N) To accept payment for any proporty or rights
sold or otherwise disposed of or dealt with by the
Company, either in cash, by instalments or
otherwise, or In fully or partly paid-up shares of
any company or corporation, with or without deferred
or preferred or special rights or restrictions in
respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures
or debenture stock, mortgages or olther securities of
any company or corporation, or partly in one mode
and partiy In another, and generally on such terms
as the Company may determine, and ito hold, dispose
of or otherwise deal with any sharas, stock or
securities so acquired.

(Q) To enter into any partnership or joint-purse
arrangement or arrangement for sharing profits,
union of interests or co-operation with any company,
firm or person carrying on or proposing to carry on
any business within the objects of this Company, and
to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any such company, and
to guarantee the contracts or liabilities of, or the
payment of the dividends, interesi or capital of any
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shares, stock or securities of and to subsidise or
otherwise assist any such company.

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

(Q) To purchase or otherwise acquire and
undertake all or any part of the business, property,
agsets, liabilities and transactions of any person,
firm or company carrying on any business which this
Company is authorised to carry on.

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

(s) To amalgamate with any other company whose
objects are or inciude objects similar to those of
this Company, whether by sale or purchase {for fully
or partly paid-up shares or otherwise) of the
undertaking, subject to the iiabilitics of this or
any such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or
partly paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of this
or any such other company as aforesaid, or by
partnership, or any arrangement of the nature of
partnership, or in any other manner,

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

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

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

And it is hereby declared that in the construction of
this clause the word “company" except where used in
reference to the Company shall be deemed to include any
person or partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled in
Great Britain or elsewhere, and that the objects specified
in the different paragraphs of this clause shall, except
where otherwise expressed therein, be in howise limited by
reference to any other paragraph or the name of the
Company, but may be carried out in as full and ampie a
manner and shall be construed in as wide a sense as if
each of the sald paragraphs defined the objects of a
separate, distinct and independernt company.

4, The liability of the members is limited.

5. The Company's share capital is £1,000, divided into
1,000 shares of £1 each. The shares in the original or any
increased caplital may be divided into several classes, and
there may be attached thereto  respectively any
preferential, deferred or other special rights, privileges,
conditions or restrictions as to dividend, capital, wvoting
or otherwise.
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WE, the Subscribers to this Memorandum of Association,
wish to be formed into a Company pursuant to this
Memorandum; and we agree to take the number of shares
shown opposite our respective names.

NAMES AND ADDRESSES OF Number of
SUBSCRIBERS Shares
taken by each
Subscriber
B. REID, ONE
Hogarth House, (2 . %ﬂ
43 Queen Street }
Edinburgh,
EH2 3NY.
P. TRAINER. I N ONE

Hogarth House,
43 Queen Street
Edinburgh,

EH2 3NY.

Dated this 26th day of May, 1988

Witness to the above Signatures:-

M., PATTERSON
Hogarth House, ( §
43 Queen Street et

Edinburgh,
EH2 3NY.

Registration Agent

6
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The Companies Act 1985 11,5. i
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

SCOTT, REUTER_LIMITED

PRELIMINARY

1. (a) Subject as hereinafter provided, the

regulations contalined in Table A In The Companies (Tables
A to F) Regulations 1985 (hareinafter referred to as "Table
A"Y shall apply to the Company.

(b) Regulations 8, 50, 64, 73 to B0 inclusive 04,
g5, 96, 97 and 113 of Table A shall not apply to the
Company.

(e) in these Articles "the Act" means the
Companies Act 1985 and avery statutory modification and
re-anactment thereof for the time being in force.

2. The Company is a privale company and accordingly
no invitation or offer shall be made to the public (whether
for cash or otherwise) to subscribe for any shares in or
debentures of the Company, nob shall the Company allot or
agree to allot {whather for cash or otherwise) any shares
in or debanturaes of the Company with a view to all or any
of bt!hese shares or debentures being offered for sale to the
public.

SHARES

3. (a8} The Directors may subject to Article 4 hereof
allot, grant options over, oOr otherwise deal with or
dispose of any relevant securities (as defined by Section
80(2) of the Act) of the Company to such persons and
generally on such terms and conditions as the Directors
think proper.

(b) The general authority conferred by paragraph
(a) of this Article shall be conditional upon due
compliance with Articie 4 hereof and shall extend to the
amount of the authorised share capital of the Company upon
its incorporationn. The said authority will expire on the
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30th day of April, 1993 unless renewed, varied or revoked
by the Company in general meeting in accordance with the
said section 80.

(c) The Directors shall be entitled under the
general authority conferred by paragraph (a) of this
Article to make at any time before the expiry of such
authority any offer or agreement which will or might
require relevant securities of the Company to be allotted
after the expiry of such authority.

4. (a) Subject to any direction to the contrary that
may be glven by the Company in general meeting all shares
authorised pursuant to Article 3 hereof (o be allotted
shall be offered to tha members in proportion to the
oxisting shares held by them and such offer shall be made
by notice in writing specifying the number of the shares to
which the membor is entitled and limiting a time (being not
lass than 21 days) within which the offer if not accepted
will be decmed to have been declined, and after the expiry
of such time or upon receipt of any intimation from the
member to whom such notice is given that he declines to
accept the shares offered, the Directors may, subject to
these Articles, allot or otherwise dispose of the same to
such persons and upon such terms as they think most
beneficlal to the Company. The Directors may in ltke
manner dispose of any such shares as aforesald which, by
roason of the proportion borne by them to the number of
parsons ontitled to any such offer as aforesaid or by
reason of any other difficully In apportioning the same,
cannot in the opinion of the Direclors be conveniently
offerad in manner herginbafore provided.

(bl By virtue of Section 91 {1) of lhe Act,
Sections 89 (1) and 90 (1) to 90 (8) inclusive of the Act
shall not apply to the Company.

LIEN

5. The Company shall have a first and paramount lien on

every share (whether or not it is a fully paid share} for
all moneys (whether press [ payable or not) called or
payable at a fixed time in respect of that share and the
Company shall also have a first and paramount lien on all
shares (whether fully paid or not) standing registered in
the name of any member whether solely or one of two or
more joint holders for all moneys presently payable by him
or his estate to the Company; but the Directors may at any
time declare any share to be wholly or in part exempt from
the provisions of this Article. The Company's lien (if any)
on a share shall extend to all dividends payable thereon.
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TRANSFER OF SHARES

6. Save as otherwise provided in these Articles, the
Directors may, in their absolute discretion and without
asslgning any reason therefor, decline to register any
transfer of any share, whether or not it is a fully paid
share, The first sentence of regulation 24 of Table A shall
not apply to the Company.

7. Any share may be transferred to any member of the
Company, and any share may be transferred by a member
to his or her father or mother, or o any {ineal descendant
of his or her father or mother, or to his or her wife or
husband, and any share of a deceased member may be
transferred to the widow or widower or any other such
relative as aforesald of such deceased member or may be
transferred to or placed In the names of his or her
exocutors or trustees; and in any such circumstances
Article 6 shall not apply save that the Directors shall be
empowered to decline to register any transfer of any share
or which the Company has a lien.

MEETINGS

8. In accordance with Section 372 (3) of the Act in
avery notlce calling a general meeting of the Company there
shall appear with reasorable prominence a statement that
a member entitled to attand and vole is entitied to appoint
a proxy to attend and vole instead of him and that a proxy
need not be a member of the Company. Regulation 38 of
Table A shall be modified accordingly and the second
santence of regulation 58 of Table A shall not apply to the
Company.

8. in regulation 41 of Table A there shall be added at
the end: "If at any adjourned meetiig a quorum is not
present within half an hour from the time appointed for the
meoting the meeting shall be dissolved."

DIRECTORS

10. Unless and until otherwise determined by the
Company in General Meeting the number of the Directors
shall not be less than one nor more than five. The first
Directors of the Company will be the person or persons
named in the Statement delivered to the Registrar of
Companies in accordance with Section 10 of the Act.

11. If and so long as there shall be one Director only he
shall be entitled to exercise afl the powers and shall
carry out all the duties assigned to Directors and the
provisions of these Articles and the regulations of Table A
shall be construed accordingly.
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12. (a) The Directors shall not be required to retire
by rotation.

(b) No person shall be elected a Director at any
general meeting unless -

0 he is recommended by the Directors; or

(i) not less than fourteen nor more than thirty
fiva clear days befors the date of the
meeting, a notice in  writing signed by a
member gqualified to vote at the meeting has
been given to tha Company of intention to
propose that person for election, together
with a notice In writing signed by that person
of his willingness to be elected.

{e) Subjoct as aforesald, the Company may by
Ordinary Resolution appolnt any person who is willing lo
act to be a Director either to fili a wvacancy or as an
additional Director.

(d) Tho Directors may appoint any person who is
willing to act to be a Director, either to (il a wvacancy
or as an additional Ulrector, provided that the appointment
does not cause the number of Directors (o exceed any
number fixed by or in accordance with these Articles as the
maximum number of Directors.

13. A Director shalf not be required to hold any share
qualification but shall nevertheless be enlilled to receive
notice of and to atlend at all general meetings of the
Company and at all separate general meetings of the holders
of any class of shares in the capital of the Company.

14. The Company shall not be subject to Section 293 of
the Act. Any person may be appolnted or elected as a
Director, whatever may be his age, and no Director shall
be required to vacate his office by reason of his attaining
or having attained the age of seventy years or any other

age.

BORROWING POWERS

15. The Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge
its undertaking, property and uncalled capital, or any
part thereof, and, subject (in the case of any security
convertible into shares) to Section 80 of the Act and
Article 3 hereof, to issue debentures, debenture stock, and
other securities whether outright or as security for any
debt, liability or obligation of the Company or of any
third party.

10
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POWERS _AND DUTIES OF DIRECTORS

16. ~ A Director may vote in respect cf any contract or
proposed contract or arrangement in  which he s
interested, whether directly or indirectly, or upon any
matter arising therefrom and he may be counted in the
guorum present at any meeting at which any such contract,
arrangement or matier is proposed or considered, and if he
shall so vote his vote shall be counted.

PROCEEDINGS OFF DIRECTORS

17.  The Chairman of Meetings of the Directors and of
Committees of the Directors shall not have a second or

casting vote and regulations 72 and 88 of Table A shall be
modified accordingly.




" NAMES AND ADDRESSES OF SUBSCRIBERS

B. REI}?,
b Hogarth House, ) g@
! 43 Queen Street '%l"a"‘
s Edinburgh,
; EH2 3NY. o |
|
‘:i
P. TRAINER. P

i Hogarth House,
43 Queen Street
Edinburgh,

EHZ 3NY.

Dated this 26th day of May, 1988

Witness to the above Signatures:-

M.PATTERSON
Hogarth House,

43 Queen Street
Edinburgh, W
EH2 3NY. —

Registration Agent
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