THE COMPANIES ACT 1985

2386356

CERTIFICATION

WE HEREBY CERTI!FY that this print
incorporates all alterations mace to
PRIVATE COMPANY LIMITED BY SHARES this company's Memorandum of
Associatlon by filed resolutfons and
1s lodged in compliance with the
roquirements of section 18 of the

Companies Act 1985.

2/10/89

MEMORANDUM OF ASSOCIATION OF

DREDGING U.K. LIMITED

1. The Company's name is "DREDGING U.K. LIMITED".
2. The Company’s registered office is to be situated in England & Wales.

3. The Company’s objects are :-

(&) To carry on all or any of the businesses of underwater salvage specialists, salvage
experts and surveyors, wreck removers and raisers, deep sea divers, dredgers pile drivers,
and salvage, demolition, marine and general engineers and contractors; and to carry out,
execule, equip, work, develop, manage, finance and control salvage, diving dredging and
recovery works, research for minerals on the sea-bed and elsewhere, and operations of all
kinds, manufacturers, designers, repairers, maintainers, hirers, leiters on hire, agents
for the sale of and dealers in diving equipment of every description, and of and in
fishing, angling and aquatic and other commercial and sporis equipment, accessories,
appliances, spares and articles of all kinds; ship breakers, ship builders and repairers,
ship scrapers, boiler makers, ballast merchants and masters, tool and machinery
manufacturers, ship chandlers, marine and ship store keepers, dry dock keepers, hauling up
contractors, slip and grid proprietors, ship and vessel ouffitters and furnishers, fish
and ice merchants, refrigerating store proprietors, marine insurance brokers, shipping
agents, government confractors, loading brokers, freight contractors, underwriters,
managers of shipping property, ships’ husbands, stevedores, wharfingers, lightermen and

warehousemen, importers, exporters, merchants and shippers of goods, wares, merchandise

and produce of every description, commission and general agents, genera! merchants and
traders; and to build, construct, purchase, repair, charter or let out on hire or charter,
or otherwise deal with and d'spose of dredgers, hoppers, barges, hulks, lighters, tugs and
other vessels and boats of all kinds and generaily to manufacture, construct, bui’z, buy,
sell, repair and deal in plant, machinery, tools merchandise, produce, arlicles and things
of all kinds usually dealt in by peisons engaged in canying on the above-mentioned
businesses or any of them.
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(o) To carry on any other trade or buslness whatever which can in the opinion of the Board of
Directors be adventagecusly carried on in connection with or anciliary to any of the businesses of the
Company.

(c) To purchase or by any other means acquire and take options over any property whatever, and any
rights or priviteges ol any kind over or in respect of any property.

{d) To apply for, register, purchase, or by other means acgquire and protect, prolong and renew,
whether In the United Kingdom or elsewhere any patents, patent rights, brevets d'Invention, licences,
secret processes, trade marks, designs, protections and concessions and to disctaim, alter, modify, use
and turn ta agcount and to manufacture under or grant licences or privileges in respect of the same,
and to expend money ln experimenting upam, testing and improving any patents, inventions or rights
which the Company may acquire or propose to acquire.

{e) To acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, or company carrying on or proposing to carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such acquisition to undertake all or any of
the llabilitles of such person, firm oF company, or to acquire an interest in, amalgamate with, or
enter Into partnarship of Into any arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for subsidising or otherwise assisting any such
person, flrm or company, and 1o give or accept, by way of consideration for any of the acts or things
aforosald or property acquired, any shares, debentures, debenture stock or securities that may be
agread upon, and 1o hold and retain, or seli, mortgage and deal with any shares, debentures, debenture
stock ar securities so racelved,

() To improve, manage, construct, repair, develop, exchange, et on lease oOr otherwise, morngage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of,
or otherwise deal with all or any part of the property and rights of the Company,

{9) To invest and deal with the moneys of the Company not Immediately required In such manner as may
from time to time be determined and to hold or otherwise deal with any Investments made.

{h) To lend and advance money or give credit on any terms and with or without security to any person,
firm or company (including without prejudice to the genperaiity ot the foregoing any holding company,
subsidiary or fellow subsidiary of, or any other company associated In any way with, the Company), to
enter into guarantees, contracts of Indemnity and suretyships of all kinds, to receive money on deposit
or loan upon any torms, and to securg or guarantoe in any manner and upon any terms the payment of any
sum of monay or tha performance of any obtigation by any persen, firm or company (Including without
prejudice to the generality of the foregoing any such holding company, subsidiary, fellow subsidiary or
associated company as aforesald).

{I) To borrow and rafse money in apy manner and to secure the reépayment of any money horrowed, raised
ar owing by morigage, charge, standard security, flen or other security upon the whole or any parnt of
the Company's property or assets {whether present or future), including its uncailed capital, and also
by a similar mortgage, charge, standard security, Hen or security to secure and guarantee the
performance by the Cempany of any obligation or labitity it may undertake or which may become binding
onit.

() To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory  notes, bills of lading, warrents, debentures, and other negotiable or transferable
instrumeants.

(k) To apply for, promote, and obtain any Act of Parliament, order, or licence of the Deépartment of
Trade or other authority for enabling the Company to carry any of its objects into eftact, or for
offecting any modification of the Company's constitution, or for any other purpose which may scem
caleulated directly or Indirectly 1o promote the Company's Interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly 1o prejudice the Company's Interests.

{l To enter into any arrangements with any government or authority (supreme, municipal, local, or
otherwise) that may seem conducive to the attainment ot the Campany's objects or any of them, and to
obtaln from any such governmen: or authority any charters, detrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
decreas, rights, privileges, and concessions,

(m) To subscribe for, take, purchase, or otherwise acquire, hold, self, deal with and dispose of,
place and underwrlte shares, stocks, debentures, debentura stocks, bhonds, obligations or securities
{ssued ar guarantead by any other company constitwted or carrying on business In any part of the world,
and debentures, debenture stacks, bonds, obligations or securities Issued or guaranteed by any
governmenmt  or  authority, municipal, local or otherwise, In any part  of the world

(n) To control, manage, finance, subsldise, co-ordinate or othewwise assist any company or companies
in which the Company has a direct or Indirect financtal interest, to provide socretartal, administrative,
technical, commaercial and other services and facllities of all kinds for any such company or companies
and to make payments by way of subvention or otherwise and any other arranpemer:. which may seem
dosiratle with respect to any business or opeorations of or generally with respoect to any such company
or companias,



{o) To promote any other company for the purpese of acquiring the whole or any part of the
business or property or underaking or any of the labilitles of the Company, or of undertaking any
business or operations which may appear likely to assist or benefit the Company or to anhance the value
of any property or business of the Company, and to place or qguarantee tha placing of, underwrite,
subscribe for, or otherwise acquira all or any part of the shares or securittes of any such company as
aforesaid.

{p) To sell or otherwise dispose of the whole or any part of the business or property of the
Company, either together or in portions, for such consideration as the Company may think fit, and in
particutar for shares, debentures, or securitles of any company purchasing the same,

{qQ) To act as agents or hrokers and as trustees for any person, firm or company, and to undertake
and perform sub-contracis,

{t) To remurarate any person, firm or company rendering services to the Company elther by cash
payment or by the allotment to him or them of shares or other securlties of the Company credited as
paid up in full or in part or otharwise as may be thought expedient.

{s) To pay all or any expenses Incurred in connection with the promotion, formation and
incorporation of the Company, or t0 contract with any perscn, firm or company to pay the same, and to
pay commissions 1o brokers and others for underwriting, placing, seling, or guaranteeing the
subscription of any shares or other securlties of the Company.

(t) To support and subscriba to any charitable or public object and to support and subscribe to
any institution, soclety, or club whizh may be for the benefit of the Company or its Directors or
employeas, or may be connacted with any town or place where the Company carries on business; to give
or award pensions, annuities, gratuities, and superannuation or other allowances or benefits or
charitable ald and generally to provide advantages, facilities and services for any persons who are or
have been Directors of, or who are or have been employed by, or who are serving or have served the
Company, or any company which s a subsidiary of the Company or the holding company of the Company or 2
fellow subsidiary of the Company or the predecessors In business of the Company or of any such
subsidlary, holding or fellow subsidiary company and to the wives, widows, children and other relatives
and dependants of such persons; to make payments towards insurance; and to set up, establish, support
and maintaln superannuation and other funds or schemes (whether contributory or non-cantributory) for
the benofit of any of such persons and of thelr wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintaln profit sharing or share purchase schemes for
the benefit of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company ancl to lend money to any such employees or to trustees on thelr behalf to enable any
such purchase schemes to be established or maintained.

{u) Subject to and in accordance with a due compliance with the provisions of Sections 155 to 158
(Inclusive) of the Act (if and 50 far as such provisions shall be applicable), to aive, whether
directly or Indirectly, any kind of financlal assistance (as deflned In Section 152(1)(a) of the Act)
for any such purpose as is specified in  Sectlon 151{1) andfor Section 151(2)}) of the Aet.

(v) To distribute among the Members of the Company In kind any property of the Company of
whatevar nature,

(w)To procure the Company t¢ Wbe registered or recognised In any part of the world,

{x) To do all or any of the things or matters aforesald in any part of the world and either as
principals, agents, contractors or otherwise, and by or through agents, hbrokers, sub-cantractors or
otherwise and either alone or in conjunction with others,

(y) To do all such other things a2s may be deemed Incldental or conducive to the attainment of the
Company's cbjects or any of tham,

AND so that:»

{1) None of the objects set forth in any sub-clause of this Clause shall be restrictively
construed but the widest interpretation shall be given to each such object, and none of such objects
shall, except whare the context expressly so requires, be in any way Hmited or restricted by reference
to or inference from any other object or objects set forth In such sub-clause, or by reference to or
Interance from the torms of any other sub-clause of this Clause, or by raference to or inference from
the name of the Company,

(2) None of the sub-clauses of this Clause and none of the objects therein specified shall
be deemed subsldiary or ancillary to sny of the objects specified In any other such sub-clause, and the
Company shall have as full 2 power .0 exercise each amd every one of the objects specified in each
sub-clause of this Chliuse as though each such sub-clause comtained the oblocts of a separate Company.

(3) The word “Company" in this Clauge, except where used in reference to the Company, shall
be deamed to Include any partnership or othar body of persons, whether incorporated or unincorporatad
and whether domiciled In the United Kingdom or alsewhere.

(1) In this Clause the expression “the Act” means the Companles Act 1985, but so that any
roferance in this Clause to any provision uf the Act shall be deemed to include a reference to any
statutory madification or ra-enactmant of that provision for the time bolng In force,




4, The ilability of the Mambers {3 limited.

5. The Company's share capital is £10000 divided into 10000 shares of £1 each.

CERTIFICATION
WE HEREBY CERTIFY that thls print
incorporates all alterations made to
this company's Articles of Association
by flled resolutions and is lodged in
compliance with the requirements of
section 18 of the Companies Act 1965

2/1a/88
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED RY SHARES
ARTICLES GF ASSOCIATION
PRELIMINARY
1. (a) The Regulations contained In Table A In the Schedule to the Companies (Tables A to F)

Requlations 1985 as amended by the Companies (Tables A to F) {Amendment} Regulations 1985 (such Tahble
being hereinafter called "Table A") shall apply to the Company save in so far as they are excluded or
varled hereby and such Regulations (save as so excluded or varled) and the Articles hereinafter
containaed shall be the regulations of the Company.

{b) In these Articles the expression “the Act" means the Companies Act 1985, but so that any
reference in these Articles o any provision of the Act shall be deemed to include a reference to any
statutory modification or re-enactiment of that provision far the time being in foree,

ALLOTMELT OF SHARES

2. {a) Shares which are comprised in the authorlsed share capital with which the Gompany is
incorporated shail be under the control of the Dirsctors who may (subject to Sectlon 80 of the Act and
1o paragraph (d) below) aliot, grant optlons over or otherwlse dispose of the same, to such persans, on
such terms and In such manner as thay think {it.

{b) All shares which are not comprised In the authorised shara capital with which the Company Is
Incorporated and which the Directors propose to lssue shall first be offered to the Mermbars In
proportion as nearly as may he 1o the numher of the existing shares held by them respectively unless
tha Company In General Mesting shall by Special Fesolution otherwise direct. The offer shall he made
by notice specifying the number of shares offered, and limiting a perlod (not being less than founieen
days) within which the offer, If not accepted, will be deemed to bhe declined. Aftor the expiration of
that period, those shares so deemad to be declined shall be offerad In the proportion atoresaid to the
porsons who have, within the sald period, accepted all tha shares offered to them; such further otffer
shall be made In like terms In the same manner and limited by a like perlod as the original offor. Any
ghares not accepted pursuant tc such offer or further offer as aforesald or not capable of being
offered as afarosald except by way of fractions and any shares released from tha provigsions of this
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Article by any such Speclal Resolution as aforesaid shall be under the control of the Direstors, who
may allot, grant options over or otherwise dispose of the same to such persons, on such terms, and in
such manner as they think fit, provided that, in the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are more favaurable to the subscribars therefor than the
terms on which they were offered to the Members. The foregoing provisions of this paragraph (b) shali
have effact subject to Section 80 of the Act.

(¢} In accordance with Secticn 91(1) of the Act Sections 89(1} and 90(1} to (6} (inclusive} of
the Act shall not apply to the Company.

(d) The Directors are generally and unconditionally authorised for the purposes of Section 80 of
the Act, 0 exercise any power of the Company to allot and grant rights to subscribe for or convert
sacurities into shares of the Company up to tho amount of the authorised share capital with which the
Company Is incorporated at any time or times during the perlod of ftive years from the date of
incorporation and the Directors may, after that period, allot any shares or granl any such rights under
this authority in pursuance of an offer or agreement so to do made by the Company within that period.
The autharity hereby given may at any time (subject to the said Sectlon 80) be renewed, revoked or
varied by Ordinary Resolution of the Company in Generai Meating.

SHARES

3, The lien cenferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the
Company shali also have a first and paramount Hen on all shares, whether fuily paid or not, standing
registered In the name of any person indebted or under liability to the Company, whether he shall be
the sale registered holder thereof or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 8 In Table A shail bhe modifled
accordingly.

4.  The liability of any Member in defauit in respect of a call shall be increased by the addition at
the end of the first sentance of Clause 18 In Table A of the words “and all expenses that may have been
fncurred by the Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5  (a) A notice convening a General Meeting shall be required to specity the general nature of the
business to be transacted only In the case of speclal business and Clause 38 in Table A shall be
modified accordingly.

All business shall be deemed special that is transacted at an Extraordinary General Meeting, and
also all that s transacted at an Annual General Meeting, with the exception of declaring a dividend,
the consideraticn of the accounts, balance sheats, and the reports of the Directors and Auditors, and
the appointment of, and the tixing ¢ the remuneration of, the Auditors.

{b) Every notlce convening a General Meeting shall comply with the provisions of Section 372(3)
of the Act as to giving information to Members in regard to their right to appoint proxies; and notices
o! and other communications relating t0 any General Meeting which any Member [5 entitled t0 recelve
shall be sent to tha Directors and to the Auditors for the time helng of the Company.

6. (a) Clauso 40 in Table A shall be read and constived as if the worde “at the time when the
Meeting proceeds to business"” ware added at the end of the first sentence.

(b} if a quorum Is not present within half an hour from the time appointed for a General Meeting
the General Maeting shall stand adjourned to the same day In the next week at the same time and place
or to such other day and at such other time and ptace as the Directors may determine; and it at the
adjourned General Meeting a quorum Is not present within hall an hour from the time appointed therefor
such adjourned Genearal Meeting shall be dissolved.

{c) Clause 41 in Tahle A shall not apply to the Company,
APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Campany.

(b} Tha maximum number and minimum numher rospactively of the Directors may ba determined from
time to time by Ordinary Resofution in General Meeting of the Company. Subject to and In default of
any such determination there shall be no maximum numbar of Directors and the minlmum number of
Diractors shall be one. Whansoever the minimum number of the Directors shall be one, a sole Director
shall have authority to eaxerclse all the powars and discretions by Table A and by those Articles
oxprassed to be vested In tha Directors generally, and Clause 89 in Table A shall be moditied
accordingly.




{c) The Dirgctors shall not be required to ratire by rotation and Clauses 73 to 80 (Inclusive) In
Table A shail not apply to the Company.

(¢} No person shall be appeinted a Director at any General Meeting unless  elthen-
(I} heis recommended by the Directors; or

() not less than fourteen nor more than thirty-tive clear days bafore the date appointed
for the General Meeting, notice executed by a Member qualified to vote at the General Meaeting has been
given 1o the Company of the intention to propose that person for appointment, togethar with notice
oxecuted by that perscn of his willingness to be appointad.

(o) Subject to paragraph (d) above, the Company may by Ordinary Resolution in General Meeting
appoint any person who is willing to act to be a Director, pither to fil a vacancy or as an additlonal
Director.

(1) The Directors may appoint a person who Is willing to act to be a Director, either to fill a
vacancy or as an additional Director, provided that the appointment does not cause the number of
Directors to exceed any number determined In accordance with paragraph (b) above as the maximum number
of Directors and for the time being In force.

BORROWING POWERS

8. The Dirmgtors may exercise all the powers of the Company to borrow money without limit as to
amount ant upon such tarms and in such manner as they think fit, and subject (In the case of any
security convertible Into shares) to Section 80 of the Act to grant any mortgade, charge or standard
security over Its undertaking, property and uncalled capital, or any part thereo!, and to Issue
debentures, debantura stock, and other securities whether outright or as security for any dabt,
liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as such to receive any remuneration from the
Company, save that he may be pald by the Company such part (I any)} of the remuneration otharwise
payable o his appointor as such appolntor may by notice In writing to the Company from time to time
diroct, and the first sentence of Clause 66 In Table A shall be moditied accordingly.

(b) A Director, or any such other person as is mentioned in Clause 65 In Table A, may act as an
alternate Director 10 represent more than one Director, and an alternata Director shall be antitted at
any meeting of the Directors or of any committao of the Directors to one vote for every Director whom
he represents In addition to his own vote (it any) as a Director, but he shall count 2s only oneg for
the purpose of determining whether a quorum is prasent.

DISQUALIFICATION OF DIRECTORS

10. The offics of a Director shall be vacated if he becomes incapable by reason of llhess or injury
of managing and administering his property and affalrs, and Clause 81 in Table A shall be modifled
accordingly.

GRATUITIES AND PENSIONS

11. (2) The Directors may exercise the powers of the Company confetred by Clause 3{t) of the
Memorandum of Assoclation of the Company and shall be antitled to retain any benefits received by them
or any of them by reason of the exercise of any such powers.

{b} Clause 87 in Tabie A shall not apply to the Company.
PROCEED!}NGS OF DIRECTORS

12, (a) A Dlrector may vote, at any mesgting of the Directars or of any committee of the Directors, on
any rosolution, notwithstanding that It in any way concerns or relates to a matter in which he has,
direcify or indlrectly, any kind of Interest whatsoever, and if he shall vota on any such rosolution as
aforesaid his vota shall bs counted! and In reiption to any such resolutlon as atoresald he shall
(whether or not he shall vote on the same) be taken Into account In rcalculating tha quorum present at
the mesating.

(b).Clausges 94 1o 97 (inclusive) [n Table A shall not apply to the Company.




INDEMNITY

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

(b} Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14. The Directors may in their absolute discretion and without assigning any reason
therefore, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.
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