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THE COMPANIES ACTS 1931 — 2004
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PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
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OF

HALLIN MARINE SUBSEA INTERNATIONAL PLC

1. The name of the Company is Hallin Marine Subsea International Plc.
2. The Company is a public company.

3. All requirements of the Companies Act 1986 in respect of matters relating to
registration and of matters precedent and incidental thereto have been complied with.

4. The liability of the Members is limited.

3. The share capital of the Company is £1,000,000 divided into 100,000,000 Ordinary
Shares of 1p each.




We, the several persons whose names and addresses are subscribed, are desirous of being
formed into a Company in pursuance of this Memorandum of Association, and we agree to
take the number of shares in the Capital of the Company set opposite our respective names

Names, Addresses and Descriptions of Subscribers

Number of Shares
taken by each Subscriber

IFG International (Nominees) Limited
International House,

Castle Hill,

Victoria Road,

Douglas,

Isle of Man,

IM2 4RB.

For and on behalf of IFG International (Nominees) Limited

E.J. Higgins

Aundyr Enmyn Limited
International House,
Castle Hill,

Victoria Road,
Douglas,

Isle of Man,

IM2 4RB.

For and on behalf of Aundyr Enmyn Limited
K.G. Harding

Total number of shares taken

Date this Monday, 30" December, 2002

Witness to the above signatures:
Andrew Crellin

15 Westmoreland Road,
Douglas,

Isle of Man,

M1 4AG.

Occupation: Administrator

ng/slkhallinmarinesub-mem&arts




ISLE OF MAN

THE COMPANIES ACTS 1931 - 2004

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(adopted by Special Resolution passed on 7" May 2009)
= of -

HALLIN MARINE SUBSEA
INTERNATIONAL PLC

OTHER REGULATIONS EXCLUDED

The following regulations shall be the Articles of Association of the Company and
save for such regulations no regulation or article prescribed by or pursuant to any
statute concerning companies shall apply to the Company.

INTERPRETATION

2.1 In these Articles the following words shall bear the following meanings if not
inconsistent with the subject or context:

“AIM" means the Alternative Investment Market operated by the London
Stock Exchange;

“these Articles” means these Articles of Association as herein contained or as
from time to time amended:

“the Auditors” means the auditors for the time being of the Company;




“the Board" means the board of Directors of the Company or the Directors
present at a duly convened meeting of Directors at which a quorum is present
or a duly authorised committee of the Directors;

“Clear Days™ means in relation to a period of notice, that period excluding the
day when the notice is given or deemed to be given and the day for which it is
given or on which it is to take effect;

“the Company” means Hallin Marine Subsea International Plc;
“the Directors” means the directors for the time being of the Company:

“equity security” means a share in the Company or a right to subscribe for, or
to convert securities into, shares in the Company and “equity securities” shall
be construed accordingly;

“General Meeting” or “Meeting” means a general meeting of the Members of
the Company;

“the Group® means the Company and any company which is for the time
being a Subsidiary of the Company;

“Member” means in respect of any shares in the Company the person or
persons named for the time being in the Register as the holder(s) thereof;

“Month® means calendar month;
“the Office” means the registered office for the time being of the Company;
“Paid up” means paid up and/or credited as paid up;

“the Prescribed Rate” means an annual rate of interest equal to two per cent
above the Base Lending Rate (or any equivalent thereof or successor thereto)
published from time to time by Barclays Bank plc in London being the Base
Lending Rate in effect at the close of business in London on the day
immediately preceding the day on which such rate falls to be determined:

‘the Register” means the register of Members of the Company;

“the Seal" means the common seal of the Company and, as appropriate, any
official seal kept by the Company by virtue of the Statutes:

“‘the Secretary” means the secretary of the Company and (subject to the
provisions of the Statutes) any joint assistant or deputy secretary and any
person appointed by the Directors to perform any of the duties of the
secretary,

"the Statutes” means the Companies Acts 1931 to 2004 (Acts of Tynwald)
and every other statute for the time being in force concerning companies and
affecting the Company;

“Sterling” means the lawful currency of the Isle of Man and the United
Kingdom:;
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“Subsidiary” means a subsidiary of the Company which is required by the
Statutes to be included in consolidated Group accounts of the Company;

“the United Kingdom" means Great Britain and Northern lreland;

“in Writing” means written, printed, lithographed, or photographed, or visibly
expressed in all or any of these or any other modes of representing or
reproducing words.

Words importing the singular number only shall include the plural number,
and vice versa.

Words importing the masculine gender only shall include the feminine gender.
Words importing persons shall include corporations.

The expressions “"share” and ‘“shareholder” shall include stock and
stockholder. The expressions “debenture” and “debenture holder” shall
include debenture stock and debenture stockholders.

Subject as aforesaid, any words or expressions defined in the Statutes shall
(except where the subject or context otherwise requires) bear the same
meaning in these Articles.

References to any statute or statutory provision shall be construed as relating
to any statutory modification or re-enactment thereof for the time being in
force.

References to “Articles” are references to articles of these Articles.

The headings contained in these Articles are included for convenience only
and shall not affect the construction of these Articles.

A special or extraordinary resolution shall be effective for any purpose for
which an ordinary resolution is expressed to be required under any provision
of these Articles.

For the purposes of these Articles, a person is "connected” with a director of a
company if, but only if, he {not being himself a director of it} is:

{a) that director’s spouse, child or step-child,;

(b) except where the context otherwise requires, a body corporate with
which the director is associate; or

(c) a person acting in his capacity as trustee of any trust the beneficiaries
of which include:

{i) the directer, his spouse or any children or step-children of his,
or

(ii) a body corporate with which he is associated,




or of a trust whose terms confer a power on the trustees that may be
exercised for the benefit of a director, his spouse, or any children or
step-children of his, or any such body corporate; or

(d) a person acting in his capacity as partner of that director or of any
person who, by virtue of paragraph (a}, (b) or (c) above, is connected
with that director; or

(e) a Scottish firm in which:
(i) that director is a partner;

(i) a partner is a person who, by virtue of paragraph (a), (b} or (c)
above, is connected with that director, or

(iif) a partner is a Scottish firm in which that director is a partner or
in which there is a partner who, by virtue of paragraph (a), (b)
or {c) above, is connected with that director.

In this definition, a reference to the child or step-child of any person includes
an illegitimate child of his, but does not include any person who has attained
the age of 18 and paragraph (c) above does not apply to a person acting in
his capacity as trustee under an employees’ share scheme or a pension
scheme,

BUSINESS

Any branch or kind of business which, by the Memorandum of Association of the
Company or these Articles, is either expressly or by implication authorised to be
undertaken by the Company may be undertaken by the Company at such time as the
Board shall think fit and further, may be suffered by them to be in abeyance, whether
such branch or kind of business may have been actually commenced or not, so long
as the Board may deem it expedient not to commence or proceed with such branch
or kind of business.

CAPITAL

The capital of the Company at the date of adoption of these Aricles is the sum of
£1,000,000 divided into 100,000,000 Ordinary Shares of 1p each.

Without prejudice to any special rights for the time being conferred on the holders of
any class of shares (which special rights shall not be modified, varied or abrogated
except with such consent or sanction as is provided for by Article 50), any share in
the Company (whether forming part of the present capital or not}) may be issued with
such preferred, deferred, or other special rights, or subject to such conditions or
restrictions, whether in regard to dividend, return of capital, voting or otherwise, as
the Company may from time to time by ordinary resolution direct, or failing such
direction (but in the case of unclassified shares only) as the Board may determine.

SHARES




Save as expressly permitted by Sections 6 to 8 of the Companies Act 1992 (Act of
Tynwald), the Company shall not give financial assistance, whether directly or
indirectly, for the purpose of the acquisition of any share in the Company or its
holding company (if any) or for reducing or discharging any liability incurred for the
purpose of any such acquisition.

7.1

7.2

7.3

7.4

7.5

Subject to the provisions of the Statutes, these Articles and any resolution of
the Company, the Directors may offer, allot (with or without conferring a right
of renunciation), grant options over or otherwise deal with or dispose of any

unissued shares (whether forming part of the criginal or any increased capital)
to such persons, at such times and generally on such terms as the Directors
may decide but no share may be issued at a discount.

Subject to the provisions of the Statutes and the terms of any ordinary
resolution, all unissued shares shall be under the control of the Directors who
may allot, grant options over or otherwise deal with or dispose of them as they
think fit.

Unless otherwise approved by ordinary resolution the Company shall not allot
equity securities on any terms unless:

7.3.1 the Directors have made an offer to each person who holds equity
securities of the same class to allot to him on the same or more
favourable terms such proportion of those equity securities that is as
nearly as practicable (fractions being disregarded) equal to the
proportion that the relevant persons existing holding of equity
securities of the same class bears to all the issued shares of that
class;

7.3.2 the period, which shall not be less than 21 clear days, during which
any offer referred to in Article 7.3.1 may be accepted has expired or
the Company has received notice of the acceptance or refusal of every
offer made.

The pre-emption rights, set out in Article 7.3 shall not apply:

7.4.1 to a particular alletment of equity securities if these are, or are to be,
wholly or partly paid up otherwise than in cash;

7.42 to the allotment of equity securities which would, apart from a
renunciation or assignment of the right to their allotment, be held under

an employees’ share scheme;

7.4.3 to the first allotments of equity securities after the date of adoption of
these Articles (other than under Articles 7.4.1 and 7.4.2) of up to
£100,000 nominal value

An offer by the Directors referred to in Article 7.3 shall, subject to Articles 7.6
and 7.7 be made to a holder of shares in accordance with Articles 149 - 156
as if such offer was a notice as referred to therein and the provisions therein

relating to service shall apply, mutatis mutandis.





































































































































