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Form FTO-1595 (Rev, 09/04) U.5. PEPARTMENT OF COMMERCE
- y United Sta

RECORDATION FORM COVER SHEET

PATENTS ONLY :

To the Director of the U.&. Patent énd Trademark Office: Please record the attached documents or the new addrass(as) below.

1. Name of conveying party(ies)/Execution Date(s): | 2. Name and address of re;iieivlng party(ies)
AKER KVAERNER CANADA INC. Name: KVAERNER PROCESS S’!{STEMS AS.

Internal Address:

Execution Date(s) seotember 22. 2004 Street Address: 1000, 400 Third Avenue SW
Additlonal name(s) of conveying party(i2s) auachad?DYas I:' No ‘

3. Nature of conveyanca:

Assignment | Merger City: Calgary
D Security Agreement |:| Chaﬁge of Name | gtate: Alberta
] Government Interest Assignment c -
T CANADA : :T2P 4H2
[ ] Executive Order 9424, Confirmatory License ountry P
D Other, Additional name(s) & addrassgeis! attached? [ | Yes No
4. Application or patent number(s): ] This document is being filed together with a new application.
A. Patent Application No.(s) B. Patent No.(s) ‘
6,207,032
6,391,268 .
0
Additional numbers attached? DYEE‘. Ncr B
1 0
5. Name and address to whom correspondence 6. Total number of applicalions and patents 0
concerning document should be mailed: Involved: 2 )
i — )
Name: Borden Ladner Gervais LLP 7. Total fee (37 CFR 1.21(h) & 3.41) $_80.00 g
Internal Addrass: |:| Authorized to be charged by credit card 0
[] Authorized to be chargé(d to deposit account 2
Street Address: World Exchange Flaza I:l Encloged 8
100 Queen Street, Suite 1100 |:| None required (governm\ént interest not affecting title) *
1 I
City: Ottawa 8. Payment Information 7]

a. Credit Card Last 4 Numbers

Expiratioh Daie
|

State: Ontario, CANADA Zip: K1P_1J9

Phone Number: {613} 237-5160

b. Deposit Account Numﬂ-:ner 501583

Fax Number:_(§13) 7R7-3558

Email Address: w_lgcadgds,.m
9. Signature: \ \f /% S Nowembarzﬂ. 2004

Authorized User Name

Slgnature ‘ Date
L_Anne Kinsman (Reg. No. 45.291) Tatal number of |\nages Including caver 03
Name of Person Signing shaoat, aMchmqnts, and documants:

Dacuments to be recorded (Including cover sheet) should be faxed to (703) 306-5995, nrf‘ malled to:
Mall Stop Agslgnment Regorgation Serviges, Director of the LISPTO, P.O.Box 1450, Alexandriq. V.A, 22313-1450
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This assignment made as of the 20" day of September 2004.

Between;

And

WHEREAS:

R1:

R2:

R3:

R4.

BLG-IP DEPARTMENT

WORLDWIDE

ASSIGNMENT

AKER KVAERNER CANADA INC.

(formerly known as Kvaemer Process Systems Inc.),
a body corporate with an office at:

1818 Comwall Avenue \
Vancouver, British Columbia VBJ 1G7
the “Assignor”

KVAERNER PROCESS SYSTEMS A.S.

a body corporate incorporated under the laws of Norway
with an office for service care of: Borden Ladner Gervais LLP
1000, 400 Third Avenue SW
Calgary, Alberta T2P 4H2, in Canada
the "Assignee”

KVAERNER PROCESS SYSTEMS INC, changed its name fo KVAERNER CANADA
INC. by process of amalgamation with certain other corporations, as evidenced by the
Certificate of Arrangement dated January 1, 1998, and attached hereTto as Schedule A;

KVAERNER CANADA INC. (formery KVAERNER PROCESS SYSTEMS INC. and
others) changed its name to AKER KVAERNER CANADA INC. by amendment to its
Articles of Incorparation as evidenced by the Certificate of Amendment dated December

18, 2002, attached hereto as Schedule B;

AKER KVAERNER CANADA INC., the Assignor herein, is the same entity as the
registered owner of the patents, patent applications and other rights which are described
in Schedule C. attached hereto, and desires to assign its rights thergto to Assignee,

Assignee desires to accept the assignment by Assignor of the patents, patent
applications and other rights described in Schedule C hereto.

NOW THEREFORE, the Assignor and Assignee do hereby agree that: \

1.

For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Assignor does hereby assign to the Assignee all of its right, title, and
interest in and to the patents and patent applications set forth In Schedule C, attached
hereto, together with all rights arising therefrom; including, withojjt limitation, all of its
right, title and interest in the United States of America, Canada, and all countries foraign
thereto, in and to the inventions disclosed In the patents and pateni applications listed in
Schedule C, attached hereto, and to all of its right, title and interest in and to any patent
issued therefrom, and to any patent issued from a continuation, continuation-in-part, re-

FACommaWWAFILES\I3226 Kvaener Process Systems Canada [ne\)P0001 Petreco InterationzNAssignmenL ACKI to KPSas showing

address.doc
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jssue, divisional or re-examination application derived, or clalming priority, from the
above patents or applications, together with all such applications (the “Inventions").

|
2. The Assignor does hereby agree to, at the request of the Assignee, communicate to the
Assignee or its representatives or nominees any facts known to the Assignor respecting
said Inventions, tesfify in any legal proceeding, sign all lawful papers, execute all
divisional, continuing and reissue applications, make all rightful vaths and generally do
everything possible to aid the Assignee, its successors, assigns, and nominees to obtain
and enforce proper patent protection for the above mentioned Inven{tions in all countries,
and secure the above-meniioned patents and patent applications, in the name of the

Assignee, or its successors I title.

i
3. The parties hereto authorize the firm of Borden Ladner Gervais LLF to insert any further
identification necessary to make this assignment suitable for recoidation in the Patent
Offices of any country as may be required. |

SIGNED at__ \/nnc Bk RN .' B.C. Cﬂgheﬁ_%a‘_

City or T
this’?i}‘; day of Mbﬁ«f 204~

AKER KVAERNER GANADA ING.
By: A it

Tite:_ CFD s YEp e NE

STATEMENT BY WITNESS |
I, DNETE Bt ___whose full post office address is
(name of winess) JEFFHEY C. BARTEL

BARRISTER & SOLICITOR
1818 Cornwall Avenuea

Vancouver, BC VGJ1C7

s personally present and did see _ANDM HendNe. a
igning officer of AKER KVAERNER CANADA INC. exscutg the within
assignment and such assignor is personally known to me to be the person

Hescribed in such document. (%—4
E +

iinature of Witness

SIGNED at L5 aKreR No 2 1Y
this [ $7 dayof m 20 l{i Gountry
KVAERNER PROCESS SYSTEMS AS,
By: Eon. Kucslen 200
Title: PWM J({/Pﬁ‘-t\l

|
EACommSWWAFILES\433226 Kvaemner Process Systerns Canada Inc\000001 Petreca IntemationePAssignment ACKI to KPSas.doc E t‘—
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SCHEDULE A - Articles of Arrangement |

Industry Canada  Industrie Canada

CERTIFICATE OF ARRANGEMENT

Cannds Business Corporatons Act

BLG-IP DEPARTMENT

\
CERTIFICAT D’Wcm

JLoi canadienne sur les sociétés par actions

KVAERNFR (HEMETTCS INC.

Mama of TECA corparstion{a) Imsolved -

Déraawingtion{s] g Ln (des} wxidttin)

LC.5.A, concirrdea)
I herebry coxtify that the armngement sot
out in the attached articks of
arrangement, involving the above-
referenced corporation(s), has beep
effected undet section 192 of the
Canada Busingss Corporations Act.

Director = Directeur

Je certific que I'arran at mentionné dans

. les clawes d'arrangement mnnewics,
concernant 1a (leg) soci&E))
guzmenti s}, a pris effel en vertu de
I"article 192 de 1a Lot cancdienne sur les
soctétls par actlons. |

January 1, 1998/le 1 janvier 1998
|

Dzte of Arrangement = Deti: de 1'arrangement

@oos

Canadd

|
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Induatry Canada Indumirle Canoda

Loi vanadionnd aur las
sockitda par actong

Ceonadn Budinesa
Carparations Aot

BLG-IP DEPARTMENT

ARTICLES OF ARRANGEMENT

@oos

FORMULE 14.1
' CLAUSES D'ARPANGEMENT
{ARTICLE 192)

FOAM 14.1

{SECTION 192)

Nome of spplicent garpurationis] - Dénamination de 1a {dos) requérantaie)

KVAERNER CHEMETICS INC,

2- Gorporatien Nofe). -

Naoia) do la {dar) aocistats)
432441

Napmn af ths corpomtion(s) the articles of which sre smended, il appicetls
Dénominaton du la (dae) sookstéix) Jdont lew xtatusts yoot modifide, lo cae dohban

Canadian Fast Ferries Corporation
Kvaerner Chemetics Inc.

Kvaerner Energy Canada Ltd.
Kvaerner Masa Marine Ing,
Kvaerner Metals Davy Lid.
Kvaerner Process Systems Inc.
Kvaerner Pulping Lid.

Royal Sealink Express Lid.

4 Capoystien Nolx]. -
No(e) da in {dow} aackitdin

343949-8
- 343244-1
3051145
243351-0
2059313
3430467
3102491
343352-8

Nama ol the corpermion(s) croated by amakjamation, ¥ applicebls
Danamination de la [de1) saglété{s) lkaust) de In (dan) tuslon(al, o cem Acteban

KVAERNER CANADA INC.
(The annexed Schedule 1 ig incorporated in this form)

g  Comppration Nols). -
Nnm‘ do Ja (dac) aacitd(v)

N ol the disanhed componstioni), It appicsbla
Déncmination de la {dnu} vacidtdte) dluscutn (e}, b can #ohbkf

MN/A

B Corgoration Nels], -
Mais] de T idoul scclétdis}

N/A

Nama of othor bodes gorparate fwolved, applicakio
Déncmination as sutvad pareantss moraiok en cauee, Jo ok bohdon

N/A

10- Cangaratéon Nolsl. or tdedetion of
Incoiporation - Nole) éa ia (dee) sociéthis/ou sl
| In pgime da lagualla eila est conatiuia

N/A

(b}

1]

Id}

. In decondarme with the ardor approving tha afrangemont

the artloles of tha sbeve-named corporstions atm amandsd In secordenca
whth the attochad glon of avangement

a

thn Toliowlmg bodiad camargts o amalgamated In cesrdancs with the
pttochad plan of arrongenmnl

Canadian Fast Ferries Corporation
Kvaerner Chemetics Inc.

Kvaerner Enerpy Canada Ltd.
Kvaerner Masa Marine Inc.
Kvaerner Metals Davy Lid.
Kvaerner Process Systems Inc.
Kyaerner Pulping Ltd.

Royal Sealink Express Ltd.

the sbewe-namsd comoration(t) Is(am] liquddated end dlwsalved In
aceardsnolr with the atisched plen of arangement

tha plan of arrangamsnt attachad hamia Invelving the abauvn-niammed
bodylies] comperata b hereby offactad

Confammémant aux terma da Fordonnence approvant I MTsngement,

Jow Btatus du In (ded) enclitbis} suamentonndais) sont modifes on comormité
avec lo plan 0" amangemont ci-jaind:

|
lom porschnes morsiow sulvantos Font husiored

d’ arrapgeymeant eHelnk ;

canformd

nu plan

inllen) socRTdin) aulrrﬂﬁﬂﬂﬂl‘lh(;lll watisort) Nquldéas ot disscurole)
conformémeam W plan d*srangemant cHjaint

Jo plon d"srrangamuant Skjoim podtant s ledes) pamonns(x) marshris}
susmantonmée{e] premd slet

rl

-

Sgriaturg é{tw_

ember 19, 1997

Titde - Titre
Divactor

—-———

e B (3/56) (CAA 178H

COMM/CEMI206e7_1.W1

FOR DEFARTMENTAL USE OMLY - A L'USAGE DU MINISTERE
SEULEMENT i

|
Filed - Dépossa |
‘

e
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Carporstiors Act aoclétée per actons

1- Nomaof amalgamatod oomporaton
KVAEERNER CANADA INC,

Dénominstion de ls pooidts lesun

4o In fuslon

3558 BLG-IP DEPARTMENT
d 007
!
\
' i
\
) |
SCHEDULE 1 |
.' ‘ l i
industrie Canad P | ATOTS 08 FU
S—— atrio Canada ARTICLES OF AMALGAMATION | STATUTS DE FUSION
Canads Businoms Lol canadianne wur o8 (sECTION 1B5) \ (ARTICLE 188)
|
4
\
|
i
1

2. Tha plaoe in Canada whate the regictared cffice Ia ta be slouaed

Liau g Ganada o0 dolt dtra gliué 1o sidga social

The Greater Vancouver Regionsl District, Province of British Columbia ;

3 Tha classsd and iy madinum of shores that tha
corporation 18 authorized o lesue

The annexed Scheﬂlﬂelisinmrpuﬂtedinthisl‘om.

Cotégofion ut tout nombrs mﬂdJﬂ\ﬂl d'actions qua Ia
sociétd eet autoriabe @ suthoroede & mattr

4 Renulctiona, If any, an share tronafend
The snnexed Sl:hﬂﬂulelislnmrpnmﬁed jn this form.

Ruptrictions sur la tranalert dew actions, ol ¥ a ou

5. Nurriber lor rinimum and pucdmum numiben of dirastor
Minimum 1, Maximum 10,

Narabrs (gu nembe mirimal of masimel) d'adminietrateurs

& HRostrictions, If any, on bualnage the corporation may ndarry on

Nong

Liritas Imposdad & acthvith WMdn de Iu socibté, 371 v a lisu

7- Qthor provistens, H any
The annexed Schedule 3 is mcorporated in this form.

Autran divpositions, a1 y 8 iy

g- The amalgematon has baon spprovod pursuant 1o that soation of
subsecticn of the At which Is Indicated an follows

8- La Fusion a 416 spprouvée. sn socord pvec I'erticls ou lo poragrephe
do ba Lod indiqué cl-eprde. |

0 e
g 1eam
0O 1sa i
- Name of the smalgamating corporatons Corporation No. Zlgnamura 1 Dotn Tilo
Dénomination des ancidtés fuslonnanted Mo. du I wochitd |
Tmadlm Frut Perrica Corportion 343349-8
Royal Sealink Expresa Ltd. 3433528
-;amm' Masa Mayinz Ine- 143351-0 :
‘Kvacmer Metals Davy Lid. 2959313 I
Kvacrner Eogrgy Caneds 1ad, ans114s
Kvaemer Procem Sysiems Toc. 3432467
Kvacmer Pulping Ltd. 3102491 }
Kvanor Chemstics Inc. 3432441 ;

FOR DEPARFMENTAL USE ONLY - & L'USAGE OU MINISTERE SEULEMENT

mnﬁmun.-vr.d-umuu

COMDAIKVATIONZ/I15581_1. W31
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SCHEDULE 1 ‘

to the Articles of Arrangement of ‘

KVAERNER CANADA INC. i
The Corporation is authorized to issue an unimited pumnber of Class A and Class B shares which

ghall have attached (o them the following special rights and restrictions, namely:

PART 1,

SPECIAL RIGHTS AND RESTRICTIONS
ATTACHED TO THE CLASS A SHARES

The Class A shares shall have attached to them the following special rights land restrictions:

1.1 Yoting

The holders of Class A shares are entitled to one vote per share in person or by proxy at all
meetings of shareholders except meetings at which only holders of a specified class of shares

are enhitled to vote.

1.2 Dividends ‘

Subjectmmepﬁorﬂghmofmemassﬂsharesmanyothershmmnk:i%inpﬁoﬁtyhﬂm
ClassAsharm“ithmspactmﬂmpaymmtofdiﬂdmds, the holders of the (Class A shares shall
be entitled to receive and the Corporation shall pay thereon, as and when declared by the
directors of the Corporation out of the monies of the Corporation properly available for the
payment of dividends, dividends in such amount and in such form as the directors of the
Corporation may from time o time determine, :

1.3 Participation on Winding Up

In the event of the dissolution, liquidation or winding-up of the Corporation or any other
distribution of the assets of the Corporation among, its sharcholders for the|purpose of winding
up its affairs, the holders of the Class A shares shall, subject to the prior rights of the holders
of the Class B shares or any other shares ranking in priority to the Class A shares, be entitled
to Teceive the remaining property and assets of the Corporation,

PART 2.

SPECIAL RIGHTS AND RESTRICTIONS
ATTACHED TO THE CLASS B SHARES

The Class B shares shall have attached to them, as a class, the following special rights and
restrictions: ‘

2.1

Class B shares may, at any time and from time to time, be iisued in one or more
series. The directors may from time to time by resalution passed before the issue of any Class
B shares of any particular series, file articles of amendment in the prescribed form with the
Director and subject to the issuance of a certificate of amendment in |respect thereof, the
directors may fix from time o time the pumber of Class B shares in, to determine the

COMMCVAGOKRAITTE_LWS1 |
|

'PATENT
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designation of the Class B shares of that series and to create, define and atach special rights and
restrictions to the Class B shares of that series, including but without in any way limiting or
restricting the generality of the foregoing: ‘

(2) the rate, amount or method of calculation of dividends and| whether they are
cumulative, partly cumulative, or non-cumulative, and whethes such rate, amount
or method of calculation shall be subject to change or adjustment in the future;

@) the date, place, manner and currency of payments of dividends, and that date or
dates from which they accrue or become payable;

(c)  any rights of redemption, refraction or purchase, the rademﬂ:ﬁon, retraction or
purchase prices and the terms and conditions of redempion, retraction or
purchase, with or without provision for purchase or similar fonds;

(d) any voting rights; ‘

(&) any conversion, exchange or reclassification rights;

()  any rights to receive the remaining property of the CorpamWn upon liquidation,
dissolution or winding up and the amount and preference of zmy such rights; and

(g)  any other terms not inconsistent with these provisions;

subject to the spocial rights and restrictions attached to the Class B shares s a class hecein.

3. Rapking of Class B Shares
3.1 The Class B shares shall be entitled to preference over mcCHESA ghares and any

other class or classes of shares ranking junior to the Class B shares with respest 0 the payment
of dividends or the distribution of assets in the event of the liquidation, dissolution or winding
up of the Corporation, whether voluntary or involuntary, or in the event of any other distribution
of assets of the Corporation among its members for the purpose of winding up its affairs; and
the Class B shares of gach sexies may be piven such other preferences not inconsistent herewith
over the other classes of shares as may be determined in the case of each series authorized to

be issued.
4, Parity Among Series
4.1 If any amount of cumulative dividends (Whether or not declated) or declared non-

cumulative dividends in respect of the Class B shares of any series is not paid in full, the Class
B shares of such series shall participate rateably with the Class B shares of every other series
in respect of all accumulated curnulative dividends (whether or not declared) and all declared
non-cumulative dividends in accordance with the amounts that would be payable on those shares
if all the accumulated cumulative dividends (whether or not declared) and all the declared non-
cumulative dividends were paid in full. ‘ _

COMM/EYAQOOTHA TS| WS ! EEL
%PATENT
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4.2 Where amounts payable on 2 winding up of on the occurrence of any other event
as a result of which the holders of all the shares of all series of Class B shares|/are then entitled
to 2 return of capital are not paid in full, the shares of all series of Class B shares shall
participate rateably in a returt of capital in respect of the Class B shares as a cliss in accordance
with the amounis that would be payable on the return of capital if all amounts so payable were

paid in foll.
S, f 1de;

5.1 Except as may be otherwise required by law, the approval of 1Lhe holders of the
Class B shares or any series thereof as to any matters may be given: '

(a) in writing signed by all the holders of the Class B shares or off such series; or

‘\

(b) by resolution passed by the affirmative vote of not Jess than|two-thirds of the
votes cast at either a special meeting of the holders of the Cliss B shares or of
such series called and conducted in accordance with the Bylaws of the
Corporation or a5 a separate vote at a meeting of the members of the Corporation,
in either case called to consider such resolution, ‘

6. No Pre-¢mptive Rights

6.1 The registered holder of a Class B share shall not be entitled as such to subscribe
for, purchase or receive any part of any issue of shares, bonds, debentures|or other securities
of the Corporation now or hereafter authorized, or any rights to acquire the sume otherwise than
in accordance with the special rights and restrictions, if any, which may frém time to time be

attached to any serigs of the Class B shares.

7. Approvals

!
7.1 In addition to any other right to create or {ssue shares in accordance with any
applicable law, the Corporation may, €xcept as otherwise provided in the special rights and
restrictions applicable to any particular series, at any fime or from tme to time, without the
approval of the holders of the Class B shares ‘

@) increase the number of authorized Class B shares,

(b)  create or issue shares of onc or more other classes ranking pn a parity with the
Class B shares with respect to the payment of dividends ol the distnbution of
assets in the event of the liquidation, dissolution or winding up of the
Corporation, whether voluatary or involuntary, or in the [event of any other
distribution of assets of the Corporation among its members for the purpose of
winding up its affairs, or |

(c)  increase the number of authorized shares of any one or more of such other classes
of shares,

COMMEY AGRIOZA 1778 1. W51
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7.2 Nusharesofonenrmoreoﬂ\erclassesmnkinginprinritytnﬂlemass]ssha:es
shall be created without: ‘

(a) the approval of the holders of the Class B shares, and ‘ B}
()  anyapproval(s) that may be required pursuant to the special i.t."; and restrictions
applicablcmanyscﬁmofCIassBshams.
8. Yotiog |

§ - ] ¥ | - - f B
tharwise provided with respect o any 'pa:tlcular ‘series o Class
Sm.l in the thsﬂtﬂagsh; and restrictions applicable to such series, and d;c@t as otherwise
uire:inhylaw, the registered holdersofthc(:las.s.Bshare.s shaﬂnotbthﬂﬂadasaglass to
rr:gzive notice of or to attend or to vote at any meeting of the members of the Corporanon.

< T Share |
9. leetinas of Registered Folders of Clags kb onalcs |

o provided i cutr seics of Class B
Bxcent as otherwise provided with respect to any particwiar .
31'1:1:@ andexca;?pasoﬂlerwixemquired bylaw,onanypollgakanaiamymam}gnfme
registered rend holders of the Class B shares as a class, or at any meeting ofthe\hp]ﬂmu any one
mmmwdwofmemmﬂ'ﬂm,hdmﬁmeimgﬂqnemg :,}nutt_lcﬁon?thﬂm
ther class or classes or series of shares, e registered Class B shares
Sy ko e e s o 8 e A
of each dollar, excluding any onofa , of ihe e e e Jhnce of
shmofsuchsaﬁﬁheldbysuchregmmpdhuldqr y the issue: price p :
:ﬁbs:ﬁﬁ provided that in determining such issue price, any 15Sue price equressed ina fgmtiglne
cunencysl;allbeoonvertﬂdintohwﬂﬂmoneyof@amdaatm%ﬁ&f:xmmgmpgfnggmgnm
in yespect thereof in its audited financial statemen fiscal ,
or faﬂirﬂgnt?ut, by the rate of exchange f?r tht:e year ;;;s:?:vm as gﬁﬁﬁ;& the ﬂ gg
Canzda. The provisions of the Bylaws o -Cosporai ermin, L duﬂmnf bers of
i uired to 1 constitute, voting by proxy at, the condu
i 35:3 gltﬁn?gg;un; :l?‘mﬂmm ﬁyapply, mutatis mutandis to like matters with respect to
any meeting of the holders of the Class B shares.

10, Apti-dilution

is i result of a
the number of shares ofmydm1smme§sed'urdm&‘wedasa !
10';3.[ rmrganl';ﬁon reclassification, subdivision or consolidation of shares or otherwise, thg
;':Pmbcr of Class B chares will be altered accordingly so that the relative entitlements an:
conversion Tates are preserved.

Er

COMMEVANORIFIIE_LWIIL
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SCHEDULE 2
to the Articles of Amalgamation of
KVAFRNER CANADA INC,

The shares of Amalco shall not be transferred without the consent of eithq

(2) the directors evidenced by a resolution passed or signed by them ajmd recorded in the
books of Amalco or

|
(t)  the holders of a majority in number of the cutstanding voting share; of Amalco.

I COMMEY AN 1MGEL_T W51 E#{_
'PATENT
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SCHEDULE 3
to the Articles of Amalgamation of
KVAERNER CANADA INC.

The number of shareholders of Amalco is limited
in the employment of Amalco and persons who,
Amalco, were, while in that employment, and
employment to be, .
jointly being counted as a single sh
public or any invitation to the public

COMMK VAR 5681_1.W551

BLG-IP DEPARTMENT

shareholders of Amalco, two Or more g
shareholder, Any distribution of seouritics of Amaleo to the

1 subscribe for securities of Amalco is prohibited.

Ao1s

to fifty (50), not includieg persons who are
having been formerly in employment of

have continued after the jermination of that

persons holding one or more shares

El

'PATENT
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- : SCHEDULE B - Articles of Amendment
CANADA )
PROVINCE OF BRITISH COLUMBIA )
TO WIT:

1, DONALD M. DALIK, a Notary Public, residing ar West :Vmcouver, Britich
Columbia, do cortify that the paper writing hersto annexed, merked with my Notarial Seal, are
true coples of the CERTIFICATE OF AMENDMENT issued on Decemter 18, 2002 under
Corporation number 345190-9 by the Director of Industry Canada changing, ‘?ntcr alia, the name
of the Corporation to AKER EVAERNER CANADA INC. (from KVAIERHER CANADA
INC.) and its attachments. The said copies having been comparcd by me with the said original

documents, an act whereof being requested I have granted under Notarial form and seal of office

to serve and avsil as occasion may require.

DATED at Vancouver, British Columbia this 8" day of January, 2003.

DONALD M. DALﬁ““—"’

A Notary Public in and for the Province of British
Columbia.

Ee
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- HI Industry Canada Industrie Caneda

Certificate Certificat

of Amendment de modification

Canada Business Loi canadienne sur

Corporations Act les sociéiéa par actions i
\
\1

AKER KVAERNER CANADA INC. 51909

|

Name of corporation-Dénominstion de la société Corporation mmber-Numéro 3z 1a société

1 hereby certify that the articles of the Je certifie que les statuts de |a société

above-named corporation were amended: sustentionnée ont ét¢ modifiés:

&) under section 13 of the Canada O 2 envermde larticle 13 dela Loi
Businesy Corporations Actin canadienna sur les socidtés par
sccordance with the attached notice; acrions, conformément & l'avig ci-joint;

b} under section 27 of the Canada 0  b) enverte de I'mticle 27 de 1a Loi
Business Corporations Act as set oot in canadienne swr les socistés par
the attached articles of amendment actions, tel qu'il est indiqué dans les
designating a series of shares; clauses modificatricss; ci-jointas

désignant une séric d’[wtions;

5) under section 179 of the Canada ] ¢) en vertu de ['article 179 de la Loi
Fusiness Corporations Act as set out in canadienne sur les sal;:l‘étd.s per
the attached articles of amendment; actions, tel qu'il est irdiqué dans les

¢lanses modificatrices ci-jointes;

d) under section 191 of the Canada O d) en vertu de I'axticle lg\l delnLoi
Businezss Corporations Act as set out in canadienrie sur les soriétés par
the attached arficles of reorganization; actions, tel qu'il est indiqué dans [es

clauses de réorganisaﬁm ci-jointes;
@%\- December 16, 2002 / le 18 décimbre 2002
Director - Directeur Dats of Amendment - Date de inodification
“

Canadd
1
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. Industry Canada  Industrie Canada FORM 4 | FORMULE 4
L - ARTICLES OF AMENDMENT CLAUSES MODIFICATRICES
- Comporations At e 6ocidt [Rir netlons (SECTION 27 OR 17T) (ARTIGLE 270U 177)
1 — Namo o tha corpomtion - Dénoiminaton saclale de ta sodits £ = Compuration No, = N dfy L sociath
KVAERNER CANADA INC. 345190-9
j _
3 — Tha articioa of the Ahova-named carporEiion ane ameded 2a iofiowe Lﬂﬂ!uhdnhmdiﬂmﬂﬂmﬂhﬁ-dmﬂﬂnﬂrﬂnudiﬁudnhhwnﬂwnw

(@  To change the name of the Corporation from KYAERNER CANADA INC, to AKER KVAERNER
CANADA INC, by deleting paragraph 1 of the Articles of Amalgamation of the Curpural:mn and
inserting the following in place thereof:

1. *“AKER KVAERNER CANADA INC."
such change of name to be effective upon the date of issuance of the Certificats of Amendment.

(b)  to create an unlimited number of Class C shares without par value; and

(c) to add and attach the rights, privileges, resirictions and conditions to the Class \C shares as set forth in
the attached Schedule I, |

Dot Signatury 7—%#-&1%“

December (= 2002 MM fﬂ’érirw

“For Dopartmodtal Uma tnly = | PrintosName — Nom wn et moudes
A Mutagw di minkslsm seulsmat

e DECT1R 2P Canadi
IS 3069 (20011 1) ,
COMM/KV AN/ T20505.1
‘ £
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SCHEDULE 1
to the Articles of Amendment

i
I
|
|
\
KVAERNER CANADA INC. !
J

The Articles of the Corporation be ainended by the creation of an unlimited mumber of Class C
shares without par value, which have attached to them the following rights and. restrictions:

\
11  Definiions
In this Part: |
(A) “Affected Partics” means, collectively, the Corporation and the Assessed Parties;

(B) “Aggregate Redemption Price” means, with respect fo a Class C share, the
Redemption Price of such share plus all declared and unpaid dividends thereon;

(C) “Amended Valug™ has the mesning ascribed to it by Part 1.6(0);

(D) *“Assessed Parties™ means the person or persoms against whom m Authority issuss
o proposcs to issue an Assesgment;

(B) “Assessment” medns an asscssment of reassessment by en Authority with respect
mﬂlezssuanceofmymasaCshmthatlmpnmorwmﬂdimpomahabﬂJtyfnr
tax on the basis ofadetcrmmationurasmmpumthatthcfmrfnmketvﬂueofﬂm
Assets as at the Effective Dete received 85 consideration forJthemuanm of the
Class C shares or the fair market value of the Class C shares is different than the
Original Value of such Assets or Class C ghares;

(F) “Assets” means mthrtspwttotthlmCshmthﬂmd‘irmwhohthm
Corporetion purchased from the Vendors pursuant to a | under which
Class C shares were issued as partial or total consideration for I:u: assets;

(G  “Authority” means the Federal Minister of National RﬁVﬂlﬂﬂ or other competent
taxing authority;

“CBCA" means the Canada Business Corporations Act, RSC 1}935, c. C-44;

H)

([  “Effective Dats” means with respect to the Class C shares the day on which the
Corporetion agreed to purchase the Assets from the Vendors;

()  "Original Vale” means with respect to the Assets the fair ‘ vaiue of the

Asseis as at the Effective Date, and with respect to the Class C shares, the fair
market value of the consideration received by the Corporation for the issuance of
the Clase C shares, ax originally determined by the Vendors the Corporation;

(K) “Redemption Date™ has the meaning ascribed to it by Part 18(0);
COMM/IVADIOS VT20435.4
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‘ 018
|
|
i
-2 }

(L) “Redemption Notice” has the meaning sscribed to it by Part 1.saj‘¢;

(M) “Redemption Price” means with respect to 3 Class C share the nmount pex share
determined by the Directors at the time of issuance of such Class C sharc and
adjusted by the Directors 50 25 10 cnsurc that the aggregate fair market value of
the Class C share issued as partial or total consideration for any assets purchased
by the Corporation shall cqual the difference between the fair market value of the
azsels as at the date of purchase by the Corporation and the valus of the non-share
consideration (if any) paid by the Corporation as partial or totaliconsideration for
the assets; }

@)  *Retraction Date" has the meaning ascribed to it m Part 1.10(); i

(0) “Retraction Notice" has the meaning asoribed to it in Part 1.10G%;

() “Vendors" means the ghareholder or sharcholders to whom Cliss C shares were
issued ns partial or total considerstion for the Assets, any o}nc of whom is a
“Vendor”, ‘

12 Staied Capital 1‘

Class C shares shall only be issued by the Corporation as partial or total consideration for
Assets, andthﬂCurporaﬁDnsthladdtothcatatedcapita] account maintsined for the Class C
chares the full amount of any consideration it receives for any Class C £ it issues, in
accordance with the requirements of the CBCA, a5 amended from time fo time
13 VYoting . _ ]

Except 88 otherwise required by 1aw, the holders of the Cless C shares shall not be
entifled to receive notice of, fo attend at, or to voie at, any annuzl or special mesting of the
shareholders of the Corporation.

14 Dividends ‘:

The holders of the Class C shares, in priority to the holders of sharss of any series or
class renking junior to the Class C shares relating o the payment of dividends, but subject to the
prior rights of the holders of the Class B Series 1 shares or any other serics or class of sharcs
ranking in priority to the Class C shares with respect to the payment of dividends, shall in each
vear be entitled to receive, 25 and when declared by the directors, out of the monies of the
Corporation propezly available for the payment of dividends, preferential non-cumulative
dividends,insuchammmtaudinsuchfmmasthcdimtnrsmayfmmﬁmetutimeintheir
discretion deterine. :

1.5  Parficipaii Windj
In the event of the dissolution, liquidation or winding up of the Oi:rpomtion or other
distribution of the assets of the Corporation among its shareholders for the purpose of winding
up its affizirs or upon a reduction of capital, the Class C shares shall, in prionity to the holders of
Class A shares and any series or class of ghares ranking junior to the Class (2 shares relating to
COMM/KV ARV T20435.4
| Ex

'PATENT
REEL: 015400 FRAME: 0735



11/2372004 16:31 FAX 613 787 3558 BLG-IP DEPARTMENT do19

-3
. , |

participation on winding up but subject to the prior rights of the holders of thﬂh Class B Se'ri 1
shares or any other series or class of shares renking in priotity to the Class Cw‘shams relating to
participation on wind-up, be etitled to receive the Aggregate Redemption Prick: for each Class C
chare held before any assets of the Corporation shall be distributed to the holders of any other
class or series ranking jumior to the Class C shares. Afier payment of the amount 5o payable to
them, the holders of the Class C shares shall not be entitled to share in amy further distribution of

the asseta of the Corporation. ‘

16  Adjustment of Purchase Price of Assets or Fair Market Valuo of Class C: Shares

@) Ifatanytmeor fiom time to time after the Effective Date:

(a)  an Authority proposes to issue or issues an Assessment |ij|nd the fair market
value of the Assets or the fuir market value of the Class C shares
concerned therein is accepted as comrect by the Affected Parties; or

(b)  the Asscesment is disputed sd a final sertlement is| reached with the
Authority by the Affected Partics as to the fair market value of the Assets
or the fair market value of the Class C shares; or

() = court of competent jurisdiction determines that the frir market value of
the Assets as at the Effective Dats or the fiir market value of the Class C
shares was different than the Original Valus md no appeal from such
determination has been filed and the relevant sppeal period has expired; or

(d) the Vendors or the Corporation informs the other in writing that the fair
market value of the Assets as at the Effective Date or the fair market value
of the Class C shares was different than the Original Velue and the
Vendors and the Corporation agree that such different anoumnt is correct,

|

then the purchase price for the Assets or the fiuir market value of the Class C
shares shall be deemed to be the fair market value so determiried (the “Amended
Value™ and the then Redermption Price shall be increased or decreased to refloct
the difference on & per share basis between the Amended Value and the Original
Value, ; :

Gi) I some or all of the Class C shares issued to the Vendors #re still issued and
outstending, the then Redemption Price of a Class C share still issued and
outstanding shall be increased or decreased to reflect the differince on a per share
basis between the Amended Value and the Original Value,

j
(iii) If some or all of the Class C sheres jssued to the Vendors hav ‘been redecmed by
the Corporation prior to the datc of 2 downward adiustment of the then
Redemption Price, the shareholder who held such shares a the time of their
redemption shall forthwith pay to the Corporation, for each surh Class C share 5o
redeemed, an amount equal to the difference between the Redemption Price at the
time of redemption and the Redemption Price so adjusted. Such shareholder and
the Corporation may agree that the total amount so payable to the Corporation
may be paid by 2 corresponding downward adjustment of the Redemption Price of
|
COMM/EVAORSYT20435 4
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(i)

\J)

(1)

-

any remaining Class C shares held by such shareholder or in cash or by the
gssumption or issuance of debt or any combination thereof.

If some or all of the Class C shares issued to the Vendors havi; beea redeemed
prior to the date of an upward adjustment of the then Redemption Price, the
Corporation shall forthwith pay to the shareholder who held stich shares at the
ﬁmcoftheirmdcmpﬁon,fnruachmhmasscmmsnmdetpmd,mamnm
equal to the difference between the Redemption Price at the time of redemption
and the Redemption Price 50 adjusted. Such shareholder and the Corporation may
agree that the Corporstion may pay the total amount s¢ payable by a
corresponding upward adjustment of the Redemption Price of any remaining
Class C sharcs held by such shareholder or in cash or by the assumption er
issuance of debt or any combination thereof. g :

The holder of Class C: shares from time to time on which dividerds were declared
shall repay to the Corporation an amount in cash equal to the amount of the
excess dividends declared on such holdar’s shares before the daie of a downward
adjustment of the Redemption Price. The Corporation shall pay to the holder of
Class C shares from time to time on which dividends were declered an amount in
cash equal to the deficiency in the amount of the dividends jeclared on such
holders shares before the date of an upward adjustrnent of the Ridemption Price.

Any adjustments purswnt to the foregoing provisions shall be: retroactive nunc

praumctuthedateofthnismanceufthemmCshamsandTEnthcdﬂtﬂof'thﬂ'

first end each subsequent redemption of Class C shares. ;
\

1.7  Redegmable by the Comoration |

®

i)

18  Redemption Procedure

The Corporation may upon giving notice as provided in Part 1.7 st eny time wud
from time to time redeem all or any Class C shares then outstarding on payment
of the Redemption Price for each share to be redeemed. Upon such redemption,
the Corporation shall adjust ite stated capital account maintained for the Class C
shares, in accordance with the requirements of the CBCA, as aended from time
to time, |

If only some Class C shares are at any time to be redeemed, the shares 1o be
redeemed shall be sclected by the Directors in their absolute discretion and need
not be redeemed pro rata basad on the sharcholdings of such class.

The Class C shares to be redeemed shall be redeemed by the Corporation in accordence
with the following provisions: ‘

- @)

\
If the Corporation desires to redeem all or any Class C shares, the Corporation
ghall, at least 21 days before the Redemption Date, which is the|date spevified for
redemption, mail to cach person who, at the date of mailing, is a registered holder
of Class C shares to be redeemed, a Redemption Notice, which is a writien notice
thereof.

COMM/KVADDS LTI A
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(ai)

(iii)

)

™

(vi)

(viii)

-5-

The Redemption Notice shall be forwarded by registered, certified or first class
mail, postage prepaid and addressed to each such holder at the holder’s address as
it appears on the books of the Corporetion. If the address of eny such holder docs
not appear on the books of the Corporation, the Redemption Notice shall be so
mailed to the last known address of such holder. The accidental failure fo give the
Redemption Notice to one or more such holders shall not affect the validity of the

redemption.
The Redemption Notice shall set out the Aggregaie Rﬂdﬂﬂ‘lpﬁuﬂ Price, the

Redemption Date and, if only part of the Class C shares held by such holder is to
be redesmed, the nuraber thereof so to be redeemed.

On the Redemption Date, the Corporation shall pay, or cause to be paid, to or to
the order of the registered holders of the Class C shaves to be redeemed, the
Aggregate Redemption Price for each such share to be redesmed on presentation
and swrender, at the Registered Qffice of the Corporation or any other place
designated in the Redemption Notice, the certificate(s) for the Class C shares
called for redemption. Such Class C shares shall thereupon be deemed to be
redecmed and shall be cancelled. ‘

If only part of the shares represented by eny certificate is redeemed, a new
certificate for the balance chall be issued at the expenss of the Cﬁnpnrahon.

Payment of the Aggregate Redemption Price (less any amount required o be

withheld by the Corporation) for each Class C share to be redeer)
payable to the holder thereof at par by cash or cheque at o
Corporation’s bankers in Canada. Suech cash or cheque shall dis:

aed shall be made
1y branch of the
sharge all liability

of the Corporation for the Aggregate Redemption Price for each Class C share to

be redesmed, to the extent of the amount represented thereby, 1

mless payment is
m. Such Class C

made by cheque and such cheque is not paid on due prescatatic
share shall thereupon be deemed to be redeemed and shall be carjcelled.

From and after the Redemption Date, the holders of the Class C shares called for
redemption shall cease to be entitled to receive dividends and shall not be entitled
to exercise any of the rights of shareholders in respect thereof vnless payment of
the Aggregate Redemption Price for each Clasa C share to be redeemed shall not
be made upon presentation of certificate(s) in accordance with the foregoing
provisions, in which case the rights of the holders shall remain waffected.

The Corporation shzll have the right, at any time on or afie; the date of the
mailing of the Redeimption Notice, to deposit the Aggregate Redemption Price for
each Clags C chare called for redemption the share cerfificate(s) for which have
not at the date of such depogit been smrendered by the holders in comnection with
such redemption, to a special accotmt maintained by the Corporation with any
chartered bank or trust Corporation in Canada designated by tHF Corporation in
the Redemption Notica (the *Trustes™), to be paid without interest to or to the
order of the respective holders of such Class C shares called for redemption upon
presentation and surrender to the Trustes of the certificate(s) & ting such

COMM/KYAQO0S3/T20435 4 |
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shares. Upon such deposit being made, the Class C shares i respect whereol
such deposit shall have been made shall be deemed to be redeemed and shall be
cancelled, The rights of the holders thereof after such deposit shall be limited to
receiving without interest their proportionate part of the total amount so deposited
against presentation end swrender to the Trostee of the certificete(s) representing
the Class C shares to be redeemed. Anmy intercst allowed on any guch deposit

shaﬂbelongtotthorporaﬁm

(ix) Notwithstanding the foregoing, the holders of any Class C shares to be redeemed
may waive notice of any such redemption by written insu'umunuj“_s).
!
1.9 le b Ho |

|

Any holder of Class C shares may at the holders option, upon giving notice as provided

in Part 1.9(i) at any time and from time to time require the Corporation to redeem the whole or

any Class C shares held by the holder by payment of the Aggregaie Redemption Price for each

chare to be redeemed. Upon such redemption, the Corporation shall adjust its stated capital

proount maiatained for the Class C shares, in accordsnce with the requirements of the CBCA, es
amended from time to time, |

1.10  Refraction Procedurs

()  If aholder of Class C shares desires the Corporation to redeem iy of the holder’s
Class C shares, the holder shall, at least 21 days before the Retruction Date, which
is the date specified for redemption, give to the Corporation, at its Registercd
Office, a Retraction Notice, which is writien notice thereof. |

(i)  The Retraction Notice shell set out the Retraction Date andifunlysumeofthc
ClassCshamshcldhysunhshmhnldermtobcreﬂmmed,qn oumber thereof
50 1o be redesmed. ‘

@D  On the Retraction Date, the Corporation shall pay or cause to be paid, to the order
of the registered bolder of the Class C shares to be redeemed, the Aggregate
Redemption Price for each such share to be redeemed on presemtation and
surrender at the Registered-Office of the Corporation or to the: transfer agent of
the Corporation the certificate(s) for such shareholder’s Class C shares to be
redecmed. ‘

Gv) Payment of the Aggrogate Redemption Price (less any amount required io be
withheld by the Corporation) for each Class C share to be redecmed shall be made
payable to the holder thereof at par by cash or cheque at :Jhnybrmch of the
Corporation’s bankers in Canada, Such cash or cheque shall discharge all Hability
of the Corporation for the Aggregate Redemption Price for each Class C share to
be redecmed, to the extent of the amount represented thereby, unless payment 12
made by cheque and such ¢heque is not paid on due presentation Such Class C
shares shall thereupon be deemed to be redeemed and shall be c:mcelled.

(¥)  From and after the Retraction Dats, the Class C shares 5o redeemed shall cease to
be entitled to dividends and shall not be entitled to exercise any of the rights of

COMM/KYANNSYTIIS 4
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the holders in respect thereof umless payment of the Aggregate Redemption Price

for each Class C share to be redeemed, shall not be made wpcn presentation of

certificate(s) in accordance with the foregoing provisions, in which case the rights
of the holder shall remain wnaffected. ‘

(vi} If a part only of the shares Tepresented by amy certificate is redecmed, a new
certificate for the balance shall be issucd at the expense of the Corporation.
|

(vii) Ifaholder of any Class C shares gives a Retraction Notice but fails to present the
certificate(s) for such holder’s Class C shares to be redeemed jon the Retraction
Dats, ai the option of the Corporation, the Retraction Notice given by such holder
shall be null amd void and the Corporation shall have o obligation to make the
redemption called for in the Retraction Notice. ;

(viii) Notwithstanding Pari 1,10(vii), the Corporation shall have the right to procesd
with such redemption motwithstanding such failure by tlm; holder, I the
Corporation clects to proceed, the Corporation shall deposit the Aggregate
Redemption Price for cach Class C share o be redecmed in /a special account
maintained by the Corporation with eny chartered bank or trust Corporation in
Cenada (the “Trustee™), to be paid without interest to or to the order of the holder
of euch Class C shares upon presentation and surrender to the Trustse of the
pertificate(s) representing such shares. Upon such deposit bemﬁ‘ made, each Class
C share in respect of which such deposit shall bave been made shall thereupan be
deemed to be redecmed and shall be cancelled. The tights of the holder thereof
after such deposit shall be limited to receiving without interest the amount so
deposited wpon presentation and surrender to the Trustes of the certificate(s)
representing the Class C shares to be redeemed, Any interest allowed on any such
deposit shall belong to the Corporation. |

\
|
L1l  Limitation on Obligation to Redeom |

Notwithstanding snything contained in this Part, the Corporation shall be under no
ob]iguﬁunmredeemanyClassCsharﬂtotb:mmtﬂ:atsuchmdcmpﬁi;unwuuld.inthe
reasonsble opinion of the Directors, be in violstion of the CBCA or any other applicable law of

Canada,

COMM/KCVADOSI/ 204354
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N SCHEDULE C - Patents

Sorial No. Title Fillng Date | Issue Date Jurisdiction |

US 6,207,032 B1 Electrostatic/Mechanical Emulslon | 01/10/1998 27/03/2001 USA
Treating Method & Apparatus j‘
|

CA73E3 351 | ElecirostatigMechanical Emulsion 5370671999 | Pending Canada
Treating Method & Apparatus
|
US 6,391,268 Energy Saving Heavy Crude Qil | 12/10/1998 21/05/2002 USA
Emulsion Treating Apparatus
CA 2,329,224 Energy Saving Heavy Crude Oil | 20/12/2000 | Pending Canada

Emulsion Treating Apparatus

X ;
!
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