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BDIJARD._JOSWPH. VIUKERS

21 Devonshire Otreet, TLondon W,1,

Do solemnly and sineerely declare that I am (%)

of e DODPHIN. DEVELOFLEIT

a. dolicitor af +

R

.........

ASABINGETOKE)

And that all the requirements of the Companies Act, 1948, in respeet of .
matiters precedent to the registration of the said Company and incidental .

thereto have been complied with, And I make this solemn Declaration, .

Limitad,

conscientiously believing the same to be true and by virtue of the provisiuns

of the Statutory Declarations Act, 1835.
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THE NOMINAL CAPITAL
0}0)
DOLEHIN_ DEVELOPLIENT (BASTHGS ”01{1’)
Lz'mit,é"d,‘
is £100 : , divided into:
100 Shares of. &1 _each
- Shares—of _eash
0 ,
*Signature
g S —‘-::.f_“-—, T,
Deseription Director A
Dated. the thae., day of ilarch 1956
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fMemorandum of Agsociation

DOLPE

OF

-

N DEVELOPMENT (BASINGSTOKE)

LIMITED

1. The name of the Company is “ DorrmIN DEVELOPMENT
(BASINGSTOXE) LDpMOTED.”

2. The registered office of the Company will be situate in

England.

3. The objects for which the Company is established are—
(4) To carry on business ay builders and contractors for

the execution of buildings and works of all kinds,
to apply for, purchase or otherwise acquire contraets
and commissions for ov in relation to the construe-
tion, execution, carrring out, equipment, improve-
ment, msnagement, administration or control of
buildings and ofther works of all kinds, and to
undertake, execute, carry out, dispose of or otherwise
turn to account the same.

(B) To aet as managers, consultants, agents and advisers

in relation to real and personal property of every
desceription and projects of all kinds ; o purchase or
otherwise acquire any interest in any such property
or project and to dispose of the same or turn the
same to account in any way whatsoever ; to act as
brokers for manufacturers, merchants, buyers and
others, and generally to undertake and carry out
management and agency operations of every
deseription.

(¢) To purchase, take on lease or in exchange or other-

w160

wise acquire any lands, houses, buildings and
property of all kinds and any estate or interest in
or rights connected therewith, and to develop and
turn to account the same, in any manner, and in
particular by laying out and preparing the same for
building purposes, counstruction, altering, pulling
down, decorating, maintaining, furnishing, fitting up
and Improving buildings, and by planting, paving,
draining, farming, cultivating, letting on building



(D)

(E)

2

lease or building agrecment, and by advancmg
money to and entering into contracts and arrange-
ments of all kinds with builders, tenants, purchasers,
puilding societies, mortgagees and others:

mo construct, execufe, carry out, equip, lmprove,
develop, maintain, administrate, Manage or control
public” works and conveniences of all kinds which
in this Memorandwm includes railways, tramways,
rosds, docks, harbours, piers, wharves, pipelines,
canals, reservoirs, waberworks, embankments,
jrrigations, reclamations, improvements, sewage,
drainage, sanitary, V. ater, oil,  gas, clectricity,
telephonic, telegraphic, wireless and power supply
works, hotels, clubs, restaurants, theatres, cinemas,
stadia, baths, places of worship, places of amuse-
ment, pieasure grounds, parks, gardens, reading
rooms, Stores, shops, dairies and all other works
and convenicnces of public utility, and to contribute
40 or otherwise assist or tale part in the construction,
maintenance, development, working, confrol and
management Ghereof,

To carry on in all their respective branches the
business of manufacturers, merchants and dealers
in masonry, bricks, tiles, slates, glass, pipes, pottery,
earthenware and ceramic ware of all kinds, stone,
sand, lime, timber, hardware and all other building
requisites, steel and other metals of every descrip-
tion, decorators, shop-fiters, jobmasters, arcnitects,
surveyors, house agents, mortgage and insurance
brokers, hoteliers, caferers, miners, metallurgists,
quarry proprietors, engineers, farmers, graziers,
hauliers, transport and _carfage contractors,
importers and exporters and general dealers, and
to carry on in all their respective branches all
or any of the businesses of cstate and concession.
developers, investors and dealers in real and personal
property of ail kinds, foxest proprietors, lessees or
concessionaires in regard to afforestation, and to
grow, search for, obtain, win, raise, make marketable,
use, sell and dispose of timber, granite, coal, clay,
lime, oil and all other substances and products,
and to prepare and manufacture cement, paving
blocks, tar, macadam, bituminous road materials
and all or any other of the materials or things
which the Company may require or which may be
useful for the Company in carrying on ary business
of the Company.

(F) To carry on any other trade or business whatsoever

(&)

which camn, in the opinion of the Board of Directors,
be advantageously earried on by the Company in
connection with or as ancillary to any of the above
businesses or the general business of the Company.

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any rights, privileges, concessions, patents, patent
rights, licences, secret processes, machinery, plant,

Bl
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stock-in-trade, and any real or personal property of
any kind necessary or convenient for the purposes
of or in connection with the Company’s business or
any branch or department thereof.

(H®) 'I;o borrow or vaise or securc 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 tc become & member of any building
society.

(x) 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
cappital for the time being of the Company, and to
issue ab par o ab a premium or discount, and for
such consideration and with and subjeet to such
rights, powers, privileges and conditions as may be
thought fit, debentures Or debenture stock, either
permanent or rodeemable or repayable, and
collaterally or further to secure 2Ly securities of the
Company by a trust deed or other assurance.

(1) To issue and deposit any gecurities which the
Conpany has power {0 issue by way of mortgage to
secure any sum less than the nominal amount of

cuch 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 OT undertakings the Company
is interested, whether directly or indirectly.

(E) Toreceive money on deposifi or loan upen such terms
as the Company may approve, and to guarantee the
obligations and contracts of customers and others.

(r) To make advances to cusbomers and others with

or without security, and wpon such terms as the

Company &y approve, and generally to act as
‘hankers for customers and others.

(s) To grant pensions, allowances, gratuities and bonuses
to officers, ex-officers, employees Or ex-omployees of
the Company or its predecessors in business or the

dependents Or connections of such persons, to
establish and maintain 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
persons as aforesaid, theix dependents or connections,
and to support or subscribe to any charitable
funds or institutions, the support of which may,
in the opinion of the Directors, be caleulated
divectly ox indirectly to benefit the Company or its
employces, and to institute and maintan any club
or other establishment or profit-sharing scheme
caleulated to advance tho interests of the Company

or its officers or employees.
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(¥) Mo draw, make, aceept, endorse, negotiate, digcount

(0)

(®)

(@)

()

and execube promissory notes, bills of exchange and
other negotiable instruments.

Mo invest and deal with the moneys of the Company
not immediately required for the purposes of its
business in or upon such investments or securities
and in sueh manner as may from time to time be
determined.

To pay for any property or rights acquired by the
Company, cither in cash ox fully or parfly paid-up
shaves, with or without preferred or deferred or
guaranteed rights in respect of dividend or repay-
ment of capital or otherwise, or by any securities
which the Company has power to issue, or partly
in one mode and partly in another, and generally
on such terms as the Company may determine.

To accept payment for any preperty 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 guaranteed rights in respect of dividend or
repayment of capital or otherwise, or in debentures
or mortgage debentures or debenture stock,
mortgages or other securities of any company or
corporation, or partly in one mode and parbly in
another, and generally on such terms as the
Company may determine, and to hold, dispose of or
otherwise deal with any shaves, stock or securities
80 acquired.

o enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of
interests or co-operation with any company, firm
OT PErson ¢arrying on or proposing to cairy on any
business within the objeets 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, interest or capital
of any shares, stock or securities of and to subsidise
or otherwise assist any such company.

(s) To establish or promote or concur in establishing or

promoting any other company whose objects shall
include the aequisition 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 advanece direetly or indirectly the
objects or intierests 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, stuck or securitics
issued by or any other obligations of any such
company.

(1) To purchase or otherwise acquire and undertake ail

or any part of the business, property, assets,
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liabilities and transactions of any person, firm. or
company carrymg on any business which this
Quinpany 18 authorised to caxry On.

Po sell, improve, mManage, develop, turn fo account
exchange, let on rent, royalty, ghare of puofits or
otherwise, grant licences, oasements and other
rights in_or over, and in any other manner deal
with or dispose of the andertaking and all or any
of the property and assets for the time being of the
Qompany for such conzideration as the Company
may think fit.

To _a,malgamato with, any other company whose
objects arc or include objects similar to those of
this Company, whothor by sale or purchase (for
fully ox partiy paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or any
sueh 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 natuve of
partnership, o¥ in any other manner.

mo distribute among the members in specio any
property of the Company, Or any proceods cf sale
or disposal of any property of the Company, bub 50
that no distribution amounting to & yeduction of
capital be mado except with the sanction (if any)
for the time being required by law.

) To do all or any of the above things in any part of

tho world, and cithor as prineipals, agonts, trustees,
contractors O otherwiso, and cither alope or iu
conjunction with others, and either by or throngh
agents, guh-contractors, tzusteos or otherwise.

To do all such other things as arc incidental or
condueive to the above objeets or any of them.

The liability of the members is limited.

The share capital of the Company Is £100, divided
into 100 sh
any increas

ares of £1 each. The shares in the original or
d capital may e divided into several classes, and
be attached thereto respectively any preferential,
ther special rights, privileges, conditions or restrictions

as to dividend, capital, voting or ptherwise.
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B, the several porsons whoso names and addresses are subacribed,

are desirous of heing formed into a Company 10 pursuance of this
Momorandum of Association, and we rospoctively agree 0 take
the number of shares in the capital of the Company set opposite

our respective names.

NAMES, ADDRESSES AND DESCRIPTIONE OT BUBSCRIBERS

Number of Shares
taken by cach
Bubsoribor

'C/JW %WJ%,W\,/ A i
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Dated this I day of  Saow<d~ 1956,
Witness to the above Signatures— _
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FArtitles of Agsoriation

or

DOLPHIN DEVELOPMENT (BASINGSTOKE)

LIMITED

PRELIMINARY.

1. Subject as hereinafter provided, the regulations contained
or incorporated in Part 1T of Table A in the First Schedule to
the Companies Act 1948 (hereinafter referred to as “rfable A,
Part TL ") shall apply to the Company.

9. TRegulations 3, B o4, 53, 71, 75, 17, 79, 88, 96, 97 and
136 of Paxt I of Table A in the said Schedule (hereinadter
referred to as ¢ Table A, Part T ') shall not apply to the Company,
but the Articles hereinafter contained, and the remaining regula-
tions of Table A, Part L, and regulations 2 to 6 inclusive of Table A,
Part II, subject to the modifications hereinafter expressed, shall
constitute the regulations of the Company.

SHARES.

3. The shares shall be ab the disposal of the Directors, whoe
may allot or otherwise dispose of them, subject to regulation 2
of Table A, Part II, and to the provisions of the next following
Axrticle, to such persons at such times and generally on such
torms and conditions as they think proper, and provided that no
shares shall be jssued at a discount, except as provided by
section 57 of the Act.

4. TUnless otherwise determined by the Company in
General Meeting any original shares for the time being unissued
and not allotited pursuant to the provisions of Article 3
and any new shares from time to time to be created shall, before
they are issued, be offered to the members in proporbion, as nearly
as may be, to the number of shares held by them. Such offer
shall be made by notice speeifying the number of shares offered,
and limiting a time within which the offer, if not aceepted, will be
deemed to be declined, and afvar the expiration of such time, or
on the receipt of an intimation frem the pexrson to whom the offer
is made that he declines to accept the shares offered, the Directors
may, subject to these Articles, dispuse of the same in such manner

S pam . A S T R T e TR R
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as they think most beneficial to the Company. 'The Directors ' Lo
may, in like manner, dispose of any such new or original shares

ag aforesaid, which, by reason of the proportion berne by them @ _
to the number of persons entitled to such offer as aforesaid or S
by reason of any other difficulty in apportioning the sume, cannot B
in the opinion of the Directors be conveniently offered in manner s "
hereinbefore provided.

5. Subject to thoe provisions of section 58 of the Act,
any Dreference Shares may with the sanciion of a Special
Resolution be issued upon the terms that they are or at the option.
of the Company are liable to be redecmed.

LIEN.

6. In regulation 11 of Table A, Part I, the words (not
being a fully paid share) ”’ and tho words * (other than fully paid
shares) ¥ shall be omitted.

TRANSMISSION OF SHARES.

7. The proviso to regulation 32 of Table A, Part I, shall be
omitted.

PROCEEDINGS AT GENERAL MBETINGS.

. 8. The words * or not carried by a particular majoriby.”
shall be inserted after the words * or lost ” in regulation 58 of
Table A, Part I.

DIRECTORS.

9. TUnless and until otherwise determined by the Company
in General Meeting, the number of the Directors shall not bo less
than two nor more than five. ‘“The names of the first Directors
of the Company shajl be determined in writing by the subsecribers
to the Memorandum of Association. :

10. A Director need not be a member of the Company.

11. The words “ in General Meeting » shall be inserted after
the words ‘ unless the Company ” in regulation 78 of Table A,
Part I.

BORROWING POWERS.

12. The Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge itz under-
taking, property and unecalled capital, or any part thereni, and
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.

POWERS AND DUTIES OF DIRECTORS.

13. A Director may enter into or be interested in any
contract or arrangement with the Company, and may vote in
respect of any such econtrach or arrangement and be counted in
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the quorum present at any meeting at which any guch contract
or arrangement is proposed or considered, and if he ghall go vote
(“ his vote shall be counted. This Article shall have effect in
substitution for paragraph (2) of regulation 84 of Table A, Part T,

which paragraph shall not apply to the Company.

| DISQUALIFIOATION or DIRECLORS.
14. The office of a Director shall be yacated-—

(1) If by notice in writing to the Company he resigps the
office of Director.

(2) If he ceases t0 be a Director by virtue of section 182
of the Act.

@ (3) & he becomes bankrupt oOr onters into any
arrangement with his creditors.

(4) I heis prohibited from peing a Director by an order
made under any of the provisions of section 188
of the Act.

(5) If he becomes of unsound mind.

(6) If he is yemoved from office by @ resolution duly
passed under seotion 184 of the Act.

15. Any person may be appointed or olected as a Director,
whatever may be his age, and no Director shall be vequired to
wacate his office by reason of his atitaining or having attained
the age of seventy years or any other age.

16. In addition and without prejudice t0 the provisions of
section 184 of the Act, the Company may by Extraordinary
Resolution remove any Director before the expiration of his period
of office, and may by Ordinary Resolution appoint another Director
in his stead. A person appointed in place of a Director S0
removed shall be subjeet to retivement at the same time as if
he had become @ Director on the day on which the Director in
whose place he is appointed was last olected a Director.

PROCEEDINGS OF DIRECTORS.

17. A Director may from time to time by notico in writing

to the Company ajppoint any person approved by his co-Direntors

to act as an alternate Director at any meeting of the Board from
which he is himself absent, and may in like manner remove any
person SO appointed irom office. An alternate Director S0
appointed mMay alse be removed from his office by notice in writing
10 the Company given DY the co-Directors of the Director by whom

. he was appointed. An slternate Dirvector appointed under this
Articic shall nob be entitled to any remuneration from the
Company, bub be chall be entitled, while holding office as gueh,
o receive notice of meetings of Directors and t0 attend and vote
thereat in place ol .nd in the absence of the Director appointing
him.

w 150
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ACCOUNTS.

18. In regulation 127 of Table A, Part I, the words “and
shall only have effect subject and without prejudice to the
provisions of section 158 (1) (¢) of the Act? shall be inserted
immediately after the words ¢ joint holders of amy shares or
debentures ” at the end of that regulation. ’

WINDING UP.

19. In rogulation 135 of Table A, Part 1, the words *“ with
the like sanction” shall be inserted immediately before fthe
words ¢ determine how such division,” and the word “ members ¥
shall be substituted for the word eontributories.”

INDEMNITY.

90. Tvery Director or other officer of the Company shall be
entitled to be indemnified out of thoe assets of the Company against
a1l 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 pro-
ceedings, 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 448 of the Act in which relief is granted
to him by the court, and no Director ox other officer shall he liable

for any loss, damage or misforsune 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 Axticle shall only have
effect in so far as its provisions are not avoided by section 205
of the Act.
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Dated this \Wikday of Wo o\ 1956

Witness to the above Signatures—
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Cortificate of Fncorporation  —-

% oervehy Certify ha

..........................................................................................................................................

areaabaase qressRENRCATORAE gretE

F T e LS

is this day Incorporated under the Companies Act, 1948, and that the

Company is Limited.
Given under my hand at London this... .. vt b i cem v s

_Mareh . .. One Thousand Nine Hundred and FiEty.......E..i:.?E?! ........

Reglsirar of Gompanies

Certificate ) G Fovas. .80 Ao ataans

received by

..........

..........
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Date.. 83 RS b
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« of Company 563270 / / | (O

The Companies Act, 1948

COMPANY LIMITED BY SHARES

st et

Spetial %&eﬁulutwn

(Pursuant to seciion 141 (2))

“"IM’HIN DEWL@PMENT (BASINGST(DKE} d
LIMITERD

e
Passed 12th January, 1960

#1 an EXTRAORDINARY GEnERaL MuEmNG of the above-named Company,

$u ﬂy convened, and held ab 111 Westminster Bridge Road, London, S.E.1,

£ 1 Tuesday, the 12th January, 1960, the subjoined SPECIAL RESOLUTION

: :_’rias duly passed:—

tzﬂ’

t
|

SPECIAL RESOLUTION
That the name of the Compa,ny B = t% @ oxiarD Cos
(Cor:smvcrnom) TvrrED. \z/

Secretary.

Y26




Company Number.... 083270 .

Reference: C.R. 98/5059/59 BOARD OF TRADE,
COMPANIES ACT, 1948

................. DOLPHIN DEVELOPMENT (BASINGSTOKT) Limited

;Pursuaﬁt to the provisions of Sub-Section (1) of Section 18 of the
& i;.Cornpanies Act, 1948, the Board of Trade hereby approve of the name

Fof the above-named Company being changed to RICHARD COSTAIN

-( CONSTRUCTION) LIMITED '

Signed on behalf of the Board of Trade

.this twenty-eighth dayof January 19 60
ft,,ﬁ ~ * 3""
LT T lrri
o Hadsel 5
R / g3 in that behalf by the
MR m s of the\ Board of Trade
No. C. 60

,( % 999-171 Wi, 39842 3966 3m. 7/59 H.D, & Co. Ltek,



Certificate of Fncorporation on Change of Hame
@Whereas

CLOLEHIN DEVELOTLENT (BASTHOSTORE) TIMITED °

was incorporated as a limited company under the

Companies Ack, 1948y

Aniy mberﬂaﬁ by special resolution of the Company and with the approval

of the Board of Trade it has changed its name, -
a’

ol ﬂ]BthﬂlfB I hereby certify that the Company is a limited company

incorporated under the name of

RICHARD COSPATH (CONSTRUCTION) LIHMITED -

twenty-eighth day of

Given under my hand at London, this
qu‘?'ry One thousand mnine hundred and .. /

.:f*-,g{g*f%ﬂﬁ of Companies.




F1eed 6y RequesT

No. of Company 533270 2.0

The Companies Act, 1948

COMPANY LIMITED BY SHARES

>< Ordinary Resolution

or ~

 DOLPHIN DEVELOPMENT A5G
LHM[“TER ‘\\)Ql\% \

Ar an EXTRAORDINARY GENERAL MeETING of the above-named Company,
duly convened, and held at 111 Westminster Bridge Road, London, S.E.1,
. § on. Thursday, the 21st January, 1960, the subjoined ORDINARY RESCLUTION

was duly passed:—

ORDINARY RESOLUTION
That the maximum number of Directors of the Company shall be in//@sed

to Ten. M [ W

Yo Secretary.
! A}&, 4 ; . c
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No. of Company 563270 . .
iz P

Fhe Companies Act, '1948

i e e

COMPANY LIMITED BY SHARES

Special Resolution

(Pursicant fo 5. 141 )

O

RICHARD GOSTAIN (CONSTRUGTION)

LIMITED

Passed 5th April, 1965

AT an EXTRAORDINARY GENERAL MeeTING of the above-named

" Company, duly convened, and held at 111 Westminster Bridge
Road, London, S.E.l, on Monday, the 5th April, 1965, the
subjoined SPECIAL RESOLUTION was duly passed: —

SPECIAL RESOLUTION

That there be inserted in Article 2 after the figures 97, a comma and
the figures 113;

That there be inseried after Article 13, an additional Article No. 13A as
follows, namely;

s 13A. The Directors shall provide for the safe custody of the seai, which
shall only be used by the authority of the dircctors or of a committee
authorised by the directors in that behalf, and every instrument to which
the seal shall be affixed shall be signed by a director or member of such
committee and shall be countersigned by the secretary or by a second director

or by some other person appointed by the directors for the purpose.”

-

C. A. BELL,

Secrelary,
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COMPANMIES:, /|
REGISTRATION!

No. 56327?/
K

The Companies Act, 1948

COMPANY LIMITED BY SHARES

Special  Resolutton

(Pursuant to 5. 141 (2))

OF

RICHARD GOSTAIN (CONSTRUGTION) LIMITED

Passed 1st December, 1967

AT an EXTRAORDINARY GENERAL MEeTING of the above-named
Company, duly convened, and held at 111 Westminster Bridge Road,
London, S.E.l, on Friday, the 1st December, 1967, the subjoined

SpeciAL REsoLUTION was duly passed :—

SPECIAL RESOLUTION

- That the name of the Company be changed to “CoOSTAIN

A
r

PRAGE
© " CONSTRUCTION LIMITED”.
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; was incorporated as a limited c

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 56327/\-*7/

RICHARD COSTAIN {GONSYRUCT 10N} LIMITED

Whereas

ompany under the
Companits Act, 1948,

23np MarcH, 1956
on the

And whereas by special resolution of the Company and with the ap

proval
of the Board of Trade it has changed its name

" Now therefore I hereby certify th

at the Company is a limited company
‘ncogporated under the name of

COSTALN CORSTIACTION LIMITED

j

Given under my hand at London the 22np Decenser, 1987.

¥ Yo 3
ﬂ "

Assistant Registrar of Companies
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COSTATIU CONSTRVUCTION

No. 563270 @ 9\

The Companies Aot, 1943

COMPANY LIMITED BY SHARES

Memorandum

AND

Articles of Asgociation

OF

SINITED

(4 Private Company edopling Part IT of Table A with modifications)” :;’ :

Incorporated the 23rd day of March, 1956

the Secretary

, appear below

gss

1.
LY ) S
. '
“ ~
- JNEN

M8~ COSTAIN CONSTRUCTION LIMITED

¥ @01 amendments in the Memorandum and S
‘ Articles of Association have been YTON, HUGHES & HOBART,

validated by Mr. I.M.F. Balfour,

Limited, whose signature and initials

of Costain Construction | 21 DEVONSHIKE STREET,
\ LONDON, W.1.
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January 1973




o No. 563270

Certificate of Fncorporation

I mEREBY OBRUIFY  that DOLPHIN DEVELOPMENT
(BASINGSTOKE) TIMITED is this day Incorporated under the

Companies Act, 1948, and that the Company is Limited.

Given under my hand at London, this twenty-third day of

March One thousand nine hundred and fifty-six.

W. B. LANGFORD,
Registrar of Companies.

92591
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No. 563270

Cectificate of Frcorporation on Change of Pame

Wwaeress DOLPHIN DEVELOPMENT (BASINGSTOKE)
TIMITED was incorporated as 2 Limited compaiy under the
Companies Act, 1943, on the twenty-third day of March, 1956

AND WHEREAS by special resolution of the Company and with

the approval of the Board of Trade it has changed its name

Now TEEREFORE X hereby certify that the Company ig a limited
company incorporated ander the name of RICHARD COSTAIN
(CONSTRUCTION) LIMITED.

Given under my hand at TLondon, this twenty-eighth day of

January One thousand nine hundred and sixty.

A. J. C. MANN,
Assistant Registrar of Companies.
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No. of Company 563270

The Companies Act, 1942

COMPANY LIMITED BY SHARES

®Orvinary Regolution

DOLPHIN DEVELOPMENT (BASINGSTOKE)

LIMITED

Passed 21st January, 1960

AT an BXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and held at 111 Westminster Bridge

Road, London, S.E.1, on Thursday, the 21st January, 1960, the

subjemed ORDINARY REsonuTioN was duly passed i—

ORDINARY RESOLUTION
That the maximum number of Dirvectors of the Company
shall be inereased to Ten.

J. B. PARRETT,
Secretary.

02801



No. of Company 563270

The Companies Act, 1943

g R ity o e

COMPANY LIMITED BY SHARES

Sperial Besolution

{Pursuant fo 8. 141 (2))

g
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DOLPHIN DEVELOPMENT (BASINGSTOKE)

LIMITED

Passed 12th Januery, 1960

PO o :
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' ;:.‘-7i
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e

AT an EXTRAORDINARY GENERAL MEETING of the above-named

g

1

Company, duly convened, and held at 11l Westminster Bridge

Road, London, 8.1, on Tuesday, the 12th January, 1960, the

subjoined SPECIAL RESOLUTION was duly passed :—

‘ SPECIAL RESOLUTION
That the name of the Company be changed to ** RICHARD
CosTAIN {CONSTRUCIION) L MITED.”

v e BT =

; J. B. PARRETT,
” Seeretary.
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The Compawies Act, 1948

COMPAXNY LIMITED BY SHARES

Memorandum of Aganciation ~
o T \
B
i

s B AT
COSTAIN CONSTRUCTION LIKITED $abATeD

’F,

1. The name of the Company is “ ‘ " 1 Name changed

- I:e of 1 he Company 18 COSTATN =5 Jrom * Dovems
CONSTROGTION S : - DEVELOPMENT
F's

N y (BASINGSTORE)

b Y, ...‘A----‘ . » . L * b

2. (The regi ¢5idd office of the Company will be situate in Geifioate of the
Eng]a,nd_ Board of Trade
rliggag 28ik January,

3., The objects for which the Compagy is established are—
: On 22nd December

3 ,&@ﬁﬁ(a) To carry on business as builders and contractors f0r 1967 the Name was
it the execufion of buildings and worls of all kinds, changed from . -
’ to apply for, purchase pr'otherwise acquire contracts Richard Costain

and commissions for or in relation to the construc- (Construction). .

tion, execution, carTylng out, equipment, improve- Limited to its-:'*

ment, management, administration or control of
buildings and other works of all kinds, and to
undertake, execute, carry out, dispose of or otherwise L

turn to aceount the same. ' o

(8) To act as managers, consultants, agents and advisers
in relation to real and personal property ot every
description and projects of all kinds ; to purchase or
otherwise acquire any interest in any such property
or project and to dispose of the same or turn the
game 0 account in any way whatsoever ; to act as
brokers for manufacturers, merchants, buyers and
others, and generaily to undertake and carry oub
management and agency operations of overy
description.

- present title :)B

(¢) To purchase, take on leasc or in exchange or other-
wise acquire any lands, houses, buildings and
property of all kinds and any estate or interest in

or rights connected therewith, and to develop and
turn to account the same, in any manner, and in
particular by laying out and preparing the same for
puilding purposes, construction, altering, pulling
down, decorating, Inaintaining, furnishing, fitting up

and improving buildings, and by planting, paving,
draining, farming, cultivating, letting on building

92991



2

Joage or Dbuilding agreement, and by advancing
money 40 and entering into contracts and arrange-
monts of w1l kinds wibh builders, tenants, purchasers,
Dbuilding societies, mortgagees and others.

(p) Lo construct, oxecute, carry oub, equip, improve,

develop, maintain, administrate, manage or confrol

public works and conveniences of all kinds which,
ir *his Memorandum includes railways, tramways,
roads, docks, narbours, piers, wharves, pipelines,
canals, Leservoirs, waterworks, embankments,
irrigations, reclamations, im'p'rovements, sewage,
drainage, sanitary, water, oil, gas, electricity,
telephonic, telegraphic, wireless and power supply
works, hotols, clubs, restaurants, theatres, cinemas,
stadia, Daths, places of worship, places of amuse-
ment, pleasure grounds, parks, gardens, reading
rooms, stores, shops, dairies and all other sorks
and conveniences of public utility, and to contribvie
to or otherwise assist or take part in the construchon,
maintenance, development, working, control and
management thereof.

() To carry on in all their respective branches the
Lisiness of manufacturers, merchants, and dealers
i masonry, bricks, tiles, slates, glass, pipes, pottery,
oarthenware and ceramic ware of all kinds, stone,
sand, lime, timber, hardware and all other building
requisites, steel azl other metals vf every descrip-
tion, decorators, shop-fitters, jobmasters, architects,
surveyors, house agents, morigage and insurance o
brokers, hotelicrs, caterers, miners, metallurgists, - -
quarry proprietors, engineers, farmers, graziers,” S
bauliers, transport and cartage contractors,
importers and exporters and general dealers, and
to carry on in all their respective branches all - ke
or any of the businesses of estate and concession ' R
developers, investors and dealers in real and personal -
proporty of all kinds, forest proprietors, lessees oI -

concessionaires in regard to afforestation, and to LR
grow, search for, obtain, win, raise, make marketable, - oo
use, sell and dispose of timber, granite, coal, clay, . "ﬁ &
lime, oil and all other substances and products, F

and to prepare and manufacture cement, paving
blocks, tar, macadam, bituminous road materials
and all or any other of the maberials or things o
which the Company may require or which may be

useful for the Company in carrying on any husiness

of the Company. o

(F) To carry on any other trade or business whatsoever . ©-e
which can, in the opinion of the Board of Directors, = . 5
be advantageously carried on by the Company in '
connection with or as ancillary to any of the above @@
businesses or the general business of the Company. ‘

(¢) To purqhase, take on lease or in exchange, hire or
otherwise acquire and hold for any estatie or intarest
any rights, privileges, concessions, patents, patent
rights, licences, secreb processes, machinery, plant,



3

stock-m-trade, and any real ov personal property of
any k_md necessary or convenient for the purposes
of or in connection with the Compauny’s business or
any branch or department thereof.

() 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
counection with the borrowing or rai-ing of money
Ly the Company to becomo a member o’ aay building
society.

(1) To mortgage and charge the undeiwking and all
or any of the real and personal prog wby and assets,
present or future, and all or any i the uncalled
capital for the time being of the Company, and to
issue at par or at a premium o dizcount, and for
such consideration and with and subject to such
rights, powers, privileges and conditions as may be
thought fit, debentures or Aebenture stock, either
permanent or redeeliaple or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

(3) To issue and deposit any securities which the
Company has power to issue 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 indireetly.

(x) To receive money on deposit or loan upon such terms
as the Company may approve, and to gnarantee the
obligations and eontra ots of customers and others.

() To make advances to customers and others with

or without security, and upon such terms as the

Company may approve, and generally to act as
bankers for customers and others.

(1) 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
dependents or connections of such persons, 1o
establish and mainfain or concur in establishing
and maintaining trusts, funds or schemes {whether
contributory or non-contributory) with a view to
proviging pensions or other benefits for any such
persons as aforesaid, their dependents or connections,
and to support v subscribe to any charitable
funds or institukicrs, the support of which may,
in the opinion af the Directors, be caleulated
directly o+ indirectly to penefit the Company or its
employees, and %o instituie and maintain any club
or other establishment or profit-sharing scheme
calenlated to advance the interests of the Company
or its officers or employees.




4

(x) To draw, make, accept, endorse, negotiate, discount -
and execute Promis3ory notes, bills of exchange and
other negotiable instruments.

(0) To invest and deal with.the moneys of the Company  §
not immediately required for the purposes of it
business i or upen such investments oy securities
and in such manpner as may from time to time be
determined.

(p) To pay for any property or rights acquired by the
Company, either in cash 0! fully or parily paid-up °
shares, with or withoub preferred or deferred or .
guaranteed rights in vespect of dividend or repay-
Tent of capital or othersise, or by any securities”
which the Company has power to issue, or partly.
in one mode and partly in another, and generally
on such terms as the Company may determine,

{q) To accept payment for any property or rights sold

or otherwise disposed of or dealt with by the
Company, either i cash, by instalments or otherwise, -
or in fully or partly paid-up shares of any company =
or eorporation, with or without: deferred or preferied
or guaranteed rights in respect of dividend or
repayment of capital or otherwise, or in debentiixes
or morfgage debentures or debenture stock, . -
mortgages or ofher securities of any company or B
corporation, or partly in one mode and parfly in © ¥
another, and gemerally on 'such tferms 2as the ;
Company may determine, and 0 hold, dispose of or-
otherwise deal with any shares, stock or securities
so acquired.

(R) To enter into any partnership or joint-purse arrange-
raent or arrangerient for sharing yprofits, union of .
interests or co-operation with any compaiy, frm
Or person carrying om or proposing fo 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 contracis or Tiabilities, of, or
the payment of the dividends, interest or capital
of any shares, stock or securities of and to subsidise -
or otherwise assist any such company. :

(s) To establish or promote or conewr in establishing OF
promoting any other company whose objects shall
inclnde the aequisition and faking over of all or
any of the assets and lLabilities of this Company .3 :
or the promotion of which shall be in any manier ‘i e
calculated to advamce directly or indirectly the %7
objects or interests of this Company, and to gequire. ~ ¥ ¢
and hold or dispose of sharves, stock or secuvities off 4. .
and gEamnteg the payment of the dividends, . 5&@
interest or capital of any shares, stock or securities. 7

issmed by or any other obligntions of amy such @
company. o Y

(3) To purchase or otherwise acquire and undertake all * -
or any part of the business, property, assets,




3

liabilities and transactions of any person, firm or
company carrying on any business which this
Company is authorised to carry on. a

(U) 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 fime being of the
Company for such consideration as the Company
may think fit.

(v) To amalgamate with any other conripany whose
objects are or include objects similar to those of
this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the
undertaking, subjeet to the labilities of this or any
sneh 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 suv arrangement of the nature of
- partnership, or in wny other manner.

(w) 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 so
that no distribution amounting to 2 redaction of
capital be made except “with the sanction (if any)
for the time being required by law.

(x) To do all or any of the above things in any part of
the world, and either as prineipals, agents, trustees,
contractors or otherwise, and either alone or in
conjunetion with others, and either by or through
agents, sub-conbractors, trmustees or otherwise.

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

4. The liability of the members is limited.

5. The share capital of the Company js £100, divided
into 100 shares of £1 each. The shares in the original or
any inereased capital may be divided into several classes, and
there may be attached thereto respectively any prefer_enpml,
deferred or other special rights, privileges, conditions or restrictions
as to dividend, capital, voling or otherwise.

92801
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Wz, the geveral persons whose names and addresses are subseribed,
are desirous of being formed into a Company o pursuance of this

Memorandum of Association, and we respectively agree to take

the number of shares in the capital of the Company seb opposite

our respective names.

T

Number of Sharea

CRIPTIONS OF SUBSCRIBERS _ taken by ench

D DES
NAMES, ADDRESSES AND Sobscriber

WILLIAM ERIC ADAMS, One

Mill House,
Harlow,
Essex,
Solicitor.

ERIC GROSVENOR LEWIS, One
506 Collingwood House,
Dolphin Square,
London, S.W.1,
Chartered Surveyor.

SN Dated this 14th day of March, 1956.

\ N , ) Witness to the above Signatures—

5 i EDWARD J. VICKERS,

I 21 Devonshire Street,

Lo London, W.1, ‘
1 Solicitor.

'
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The Companies. Act, 1948

e et et

COMPANY LIMITED BY SHARES

Articles of Agsotiation

N

. o

COSTAIW CONSTRUCTION LIMITED

£ ERT

VALIDATLD

e

Yy} senpsnar

le

_ PRELIMINARY.
/ 1. Subject as hereinafter provided, the regulations contained

=

~,

; or incerporated in Part LT of Table A in the First Schedule to__ ..

the Companies Act, 1948 (hereinafter referred to as “ Table A, .-
Paxt Y1 *%), shall apply to the Company. . . N
r".“i:'i-".;
2. TRegulations 3, 5, 24, 33, 71, 75, 17, 19, 88, 96, 97, 113 &
136 of Part I of Table A in the said Schedule (hereinatter

}
i
] e

a} Altered by

: Spegial”

Teferred to as ¢ Table A, Part X ?) shall not apply to the_Oof;xgEa_gg;;:_“_"_:;z Resolution!.

but the Articles hereinafter contained, and the remaining regula-
tions of Table A, Part I, and regulations 2 to 6 inclusive of Table A,
Part II, subject to the modifications hereinafter expressed, shall
constitute the regulations of the Company. :

SHARES.

3. The shares shall be at the disposal of the Directors, who
may allot or otherwise dispose of them, subject to regulation 2
of Table A, Part 1L, and to the provisions of the next following
Article, to such persons at such times and generally on such
terms and conditions as they think proper, and provided that no
shares shail be issued at a diseount, except as provided by

section 57 of the Act.

4. TUnless otherwise determined by the Company in
General Meeting any original shares for the time being unissued
and not allotted pursuant %o the provisions of Article 3
and any new shares from time to time o be ereated shall, before
they are issued, be offered to the members in proportion, as nearly
as may be, to the number of shares held by them. Such offer
shall be made by notice specifying the number of shares offered,
and limiting a time within which the offer, if not accepted, will be
deemed to be declined, and after the expiration of such time, or
on the receipt of an intimation from the person to whom the offer
is made that he declines to accepi the shares offered, the Directors

passed Sth:
April, 1965
3 o

2
ti
| =B F*’_‘
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Rers:

Jaszary, 1959, fo

sneximum aumber of
Direcions o ten.

8

, sect to these Articles, dispoze of the same ia such manner
;n;a;;cfﬁigbgmegt 'Omost beneﬁi"‘w.:l to the Company. The Directors
may, in like manner, dispose of any such new or original shares
as aforesaid, which, by reason of the proporticn brjme’ by them
to the number of persons entitled to such offer as aforesaid, or
by resson of any other difjeulty in apportioning the same, cannob

-

in the opinion of the Directors be eonveniently offered in manner
hereinbefore provided.

5. Subject to the provisions of section 58 of the Act,
any Preference Shares may with the sanction of 2 Speeial
Resolution be issued upcs the terms that they are or at the option
of the Company are liable to be redeemed.

LIEXN.

6. In regulation 11 of Table A, Part I, the words * (not
being a fully paid share) ” and the words * {other than fully paid
shares) » shall be ornitted.

PTRANSMISSION OF SHARES.

e

7. The proviso to regulation 32 of Table A, Part I, shall be

omitted.

PROCEEDINGS AT GENERAL MEETINGS.
$. The words © or not carried by 2 particalar majority ”

chall be inserted after the words * or lost ® in regulation 38 of -

Table A, Part L

DIRECTORS. :
8. Tnless and until otherwise determined by the Compauy

in General Meeting, the number of the Directors shall noé be less
than two nor more than five. The names of the fixst Directors .

of the Company shall be determined in writing by the subscribers
to the Memorandum of Association.

10. A Director need not be a member of the Company.
11. The words * in General Meeting * shall be inserted after
‘%13 _niords * ynless the Company » in regulation 78 of Table 4,
art 1.

BORROWING POWERS.

12. The Directors may exercise all the powers of theo = 7

Company to borrow money, and to mortgage or charge its under-
tcking, property and unealled capitpl, or any part thereof, and
to issue debentures, debenture stock ard other securitiss whetheér

outright or as security for any debt, liability or obligation of the ~

Company or of any third party.

POWERS AND DUTIES QF DIRECTORS.

13. A Director may enter into or be interested in any
coniract or arrangement with the Company, and may voie in

respect of any such contract or mrangement and be counted in - |
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SEE ADDITIONAL ARTICLE No. 13A INSERTED AT BOTTOM OF THIS PAGH

9

the quorum present at any meeting at which any such contract
or arrangement is proposed or considered, and if he shall so vote
his vote shall be counfed. This Article shall have effect in

substitution for paragraph (2) of regulation 84 of Table A, Part Ij™ = ===

which paragraph shall not apply to the Company.

DISQUALIFICATION OF DIRECTORS.
14. 'T'he office of o Director shall be vacated—

XY YR TTY) (YIIILFYT YN

PIDENT
NALIDATED

N>

(1) If by notice in writing to the Company he resigns the
office of Director.

(2) If he ceases to be a Director by virtue of section 182
of the Act.

(3) ¥ he hecomes bankrupt or enters info auy
arrangement with his ereditors.

(4) If he is probibited from being a Director by an orcer
made under any of the provisions of section 188
of the Act.

(3) If he becomes of unsound mind.

(6) If he is removed from office by 2 resolution duly
passed under section 184 of the Act.

15. Any person may be appointed or elected as a Director,
whatever may be his age, and no Director shall be regquired to
vacate his office by reason of his attaining or having attaired
the age of seventy years or any other age.

ROTATION OF DIRECTORS.

16. Ta addition and without prejudice to the provisions of
section 184 of the Act, the Company may by Extraordinary
Resolution remove any Director before the expiration of his period
of office, and may by Ordinary Resolution appoint another Director
in his stead. A person appointed in place of a Director S0
removed shall be subject to retirement at the same fime as i
e had become a Director on the day on which the Director m
whose place he is appointed was last elected a Direetor.

PROCEEDINGS OF DIRECTORS.

17. A Director may from time to time by notice in writing
to the Company appoint any person approved by his co-Direciors
to act as an alternate Director at any meeting of the Board from
which he is himself absent, and may n like manner remove any
person S0 appointed irom office. An alternate _Director s0
appointed may also be removed from his office by notice m writing
o the Company given by the co-Directors of the Director by wliox_n
he was appointed. An alternate Director appointed under this
Article shall not he entitled to any remuneration from the
Company, bub he shall be entitled, while holding office as such,
o receive notice of meetings of Directiors and to attend and vote
thereat in place of and in the absence of the Director appointing

him.
92801

«13a. The Directors shall provide fer the .waf.'a'c‘usmd';' uf the seal, which
shall only be used by the authority of th directoss or of a committee
authorised by the directors in_that belisis, and vvevs fbstrument to which
the seal shall be affized shall be signed by a uxwior or member of such
committee and shall be countersigned by the secriary o by 4 sccond G’lrcctor
or by some other person appointed by the afeciors frer the purpose.”
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ACCOUNTS.

18. In regulation 127 of Table A, Part I, the words

« and shall only have cffect subject and without prejudice to the
provisions of section 158 (1) (o) of the Act” shall be inserted
immediately after the words * joint holders of any shares or

dobentures » at the end of that regulation.

WINDING UP.
19. In regulation 135 of Table A, Part I, the words * with

b . » .
the like sanction’? shall be inserted immediately before the
words © determine how such division,” and. the word ‘*“ members ”’

shall be substituted for the word « pontributories.”

INDEMNITY.

90. TEvery Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
oll losses or liabilities which he may sustain or incur in or about the
execution of the duties of his office or ctherwise in relation thereto,
including any liability incurred by him in defendiny any pro-
ceedings, whether civil or criminal, in which judgment is. given
{1 his favour or in which he is acquitted or in connection with any
application under section 448 of the Act in which relief is granted
40 him by the ecurt, aud 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 theveto. But this Article shall only have.

offect in so far as its provisions are not avoided by section 205
of the Act.
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NAMES, ADDRESSES AND DESORIPTIONS OF SUBSORIBERS

. ‘.\\'
AN

WILLIAM ERIC ADAMS,
Mill House,
Harlow,
Hsgex,
Solicitor.

ERIC GROSVENOR LEWIS,
506 Collingwood House,
Dolphin Square,
London, 8.W.1,
Chartered Surveyor.

Dated this 14th day of March, 1956.

Witness to the above Signatures—
EDWARD J. VICKERS,
21 Devonshire Street,
London, W.1,
Solicitor.
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AT COMPANILG ACTS 1948 TO 1967

it

COMPANY LIMITWD BY LUARES

OLDILARY RESOLUTION

or

COSTAIN CONSTRUCTION

LIMITED

/

Paszed 29th June, 1973

AT a1 EXTRAORDIMARY GENERAL MIITING of the above-named Company,

duly convened, ond held at 111, Westminster Bridre Road, London,

S5.E.1l. on 29th June, 1973 the subjoined CRDINARY I

‘was dvly passed:-

ORDIARY ESOLUTION

1

JOLU"‘IOH

That the authorised capilal of the Company be @

increased to £1,000 by the creation of 900

additional sharces of £1 each.

4

. 6fg

I.M.F. BALFOUR
SECRETARY

14 JUL 1973

[conpaiss aza:smnon\
3% QFFICE 32
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Form No. 10/10A

)
1@1 M. of ComPany.......@3. 210 w. o (Otc ..............

THE COMPANIES ACTS 1948 to 1367 1

Notice and Statement’ of Increase in Nominai Gapital

To THE REGISTRAR OF COMPANIES

g

g$L\‘:atiér fintes. ?
R pnne ' ;
o by, GeoaT COTSTRUCTTCH "
Limited, hereby gives you notice, pursuant to Section 63 of the Companies £ ‘

#tat0 whiethor that by ain  CRDINARY Resolution of the Company dategl thon ’”

%;?:Sr::gﬁ‘;w 20¢h day of JUlE 1973 the nominal capital# A7 ;

%igiﬁ:ﬁ‘n Company has been increased by the addition thereto of the sum of £ 900 ‘ }

beyond the registered capital of £ 100 ;

i

. The additional capital is divided as follows:— Z%

Number of Shares Class of Share Nominal amount ,'gi:

‘ of each share i
900 CAOTHARY 1 i}

1
.
WG SR

4

- IR The conditions (e.g., voting rights, dividend rights, winding-up rights, *3.)
‘ subject to which the new shares have been, or are to be, issued are as followsi—

B _&‘;—;r;,:;".ﬁ{:,v

I;n" L.;;’s“;g“’ new Ranking: pemi pLssy with existing shares
By Jerenee Siiares
sure whethier they
prg redeemable of
W 1hio space is
inshiniciant the
. soreitions should

i

ha et o

gaparately by way .

oF . Rttt M
“ﬁ : SIGNAIUIS g N

State whether Director } SEOIRARY
Ny Secretary] T

Dated the..... 2040, day Of I d s 19, d2

........................

Presented by Presento: s Reference.. 3G ul ..

. - . . _ . r‘tawm-" »
R P < - wie me t
TGN T .

..........................

GOMPANIES REGISTRATION

1 14 JOL19TS
4% OFFICE 32
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_' -4 ', bara k0,
| .y
R
s . Incorporated the 23rd day of March, 1956
®
BEDDINGTON, HUGHES & HOBART,
‘ 21 DEVONSHIRE STREET,
LonponN, W.1. B
: f_:'/"p/’ )
| bk
| - ol
| BUROUKAN COMMUNITIES ACT 1972 K - g S

No. 563270 /
: H
\ { The Oompanies Aot, 1948
! /

COMPANY LIMITED BY SHARES

Memorandum

AND

Qrtiﬂw of Asgociation

OF

———— L

[ .
| COSTAIN CONSTRUCTION LIMITED
.

— e g A s

(A .Prwaie Uompany adoptmg Part IT of Pable A watk modifi cateans)
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No. 563270

Certificate of Incorporation

I =®ErerY CeRTIFY that DOLPHIN DEVELOPMENT
(BASINGSTOKE) LIMITED is this day Incorporated under the

Companies Act, 1948, and that the Company is Limited.

Given under my hand at London, this twenty-third day of

March One thousand nine hundred and fifty-six.

W. B. LANGFORD,
Registrar of Companies.,

92801




No. 563270

Certificate of Incorporation on Change of Name

WeosrEpAS DOLPHIN DEVELOPMENT (BASINGSTOKE)

LIMITED was incorporated as a limited company under the

Companies Act, 1948, on the twenty-third day of March, 1956

AND WHEREAS by special resolution of the Company and with

the approval of the Board of Trade it has changed its name

Now THEREFORE L hereby certify that the Company is a limited

company incorporated under the name of RICHARD COSTAIN
(CONSTRUCTION) LIMITED.

Given under my hand at London, this twenty-eighth day of

January One thousand nine hundred and sixty.

A. J. C. MANN,
Assistant Registrar of Companices.
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No. of Company 563270

The Companies Act, 1948

COMPANY LIMITED BY SHARES

Ordinary Regolution

OF

DOLPHIN DEVELOPMENT (BASINGSTOKE)

LIMITED

Passed 21st January, 1960

¥ At an EXTRAORDINARY GENERAL MEBETING of the above-named
' Company, duly convened, and held at 111 Westminster Bridge
Road, London, 8.BE.1, on Thursday, the 21st January, 1960, the

' subjoined ORDINARY RESOLUTION was duly passed :—

ORDINARY RESOLUTION

That the maximum number of Directors of the Company
shall be increased to Ten.

J. B. PARRETT,
Secretary.

02801



No. of Company 563270
¥

The Companies Act, 1948

COMPANY LIMITED BY SHARES

o T T SR T Y

Special Resolution ;
(Pursuant to 3. 141 2 .

N

DOLPHIN DEVELOPMENT (BASINGSTOKE)

LIMITED

Passed 12th January, 1960

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at 111 Westminster Bridge

| Road, London, $.8.1, on Tuesday, the 12th January, 1960, the
subjoined SPECTAL RESOLUTION was duly passed

SPECIAL RESOLUTION

_ That the name of the Company be changed to * RICHARD
- , CoOSTAIN (CONSTRUCIION) LIMITED.”

J. B. PARRETT,
Seeretary.




The Companies e, 1948

COMPANY LIMITED BY SIARES

: fHemorandum of Aggeciation

TEN——
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OF
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: e e mcmammn e« o e j
OSTATN CONSTRUGCTION LIMITED | )
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1. The name of the Company is “I1 cosTaIN “‘N"}fg;':‘ﬁcl’gggﬁfm

‘ o ':;Ct NSTRUCTION LHJ.[ITED.” 4 f DEVELOPMERT "J
1 73 ;
Uik

e S G gt o

ety

Lo ided ] %JBasmcs,u;og{z)
‘ 5}{;.'[;_ ]% 2. The registered office of the Company” will be sit 11)@3’;’,-%’;%;’1'?;%“:
@ Board of Trade

ngland. cllgéeéi 28!k January,

v nnaenes 3. The objects for which the Company is established are—

(4) To carry on business as builders and contractors for, / On 22nd December ;-
the execution of buildings and works of all kindsY 1967 the Name was|; -
to apply for, purchase or otherwise acquire contracts  changes from g
and commissions for or in relation to the construc-  Richard Costain |
' tion, execution, carrying out, equipment, improve-  (Construction)
R ment, management, administration or control of _ Limited to its
- buildings and other works of all kinds, and fo g PrEgenttitle.
undertake, execute, carry out, dispose of or otherwise ! ¢ -

NEE

P

S Ly

turn to account the same. ; AT
(8) To act as managers, consultants, agents and advisers f \/g
|

. R
eVl e p

' {
k|
i

in relation o real and personal property of every !

description and projects of all kinds ; to purchase or . el

otherwise acquire any interest in any such property

or project and to dispose of the samc or turn the

same to aceount in any way whatsoever ; to act as

brokers for manufacturers, merchants, buyers and

others, and generally to undertake and carry oub

management and agency operations of every

description.

(c) To purchase, take on lease or in exchange ox othaor-
wise aequire any lands, houses, buildings and
property of all kinds and any estatie or interest in
or rights conneeted therewith, and to develop and
turn to account the same, in any manner, and in
particular by laying out and preparing the saine for

i building purposes, construction, altering, pulling

down, decorating, maintaining, furnishing, fitting up 6

and improving buildings, and by planting, paving,

draining, farming, cultivating, letting on building

92891
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{gase or building a.p;)_‘e('smell‘l}, and by advancing
money to and entoring into contracts and arrange-
monts of all kinds with huilders, tenants, purchasers,

puilding sovietics, mortgagees and others.

(p) Lo construct, oxocuto, CarLy out, equip, improve,

develop, maintain, administrate, manage Or control
public works and conveniences of all kinds which
in this Memorandum includes railways, tramways,
roads, docks, harbours, Piers, wharves, pipelines,
canals, 1eSEVOILS, waterworks, embankments,
irrigaiions, reclamations, impyovements, sewage,
drainage, sanitary, water, oil, gas$, electricity,
elephonic, telegraphic, wireless and power Supply
works, hotels, clubs, restaurants, theatres, cinemas,
stadia, haths, places of worship, places of amuse-
ment, pleasure grounds, parks, gardens, reading
yooms, stores, shops, dairvies and all other works
and convenionces of ublie utiliby, and to contribute
to or otherwise assist or take part in the construction,
maintenance, development, working, control and.

management thereof.

(8) To carry on in all their respective branches the

business of manufacturers, merchants, and dealers
in masonry, bricks, tiles, slates, glass, pipes, pottery,
earthenware and coramic ware of all kinds, stone,
sand, lime, timber, hardware and all other building
requisites, steel and other metals of every deserip-
tion, decorators, shop-fitters, jobmasters, architects,
surveyors, house agents, mortgage and insurance
brokers, hoteliers, caterers, miners, meballurgists,
quarry proprietors, engineers, farmers, graziers,
hauliers, transport and cartage contractors,
importers and exporters and general dealers, and
to carry on in all their respective branches all
or any of the businesses of estate and concession
developers, investors and dealers in real and personal
property of all kinds, forest proprietors, lessees Or
concessionaires in regard to afforestation, and %o
grow, search for, obtain, win, raise, make marketable,
use, soll and dispose of timber, granite, coal, clay,
lime, oil and all other substances and products,
and to prepare and manufacture cement, paving
blocks, tar, macadam, bituminous road materials
and all or any other of the materials or things
which the Company may require or which may be
useful for the Company in carrying on any business
of the Company.

(¥) To carry on any other trade or business whatsoevel

which can, in the opinion of the Board of Directors,
be advafntageously carried on by the Company in
connection with or as ancillary to any of the above
businesses or the general business of the Company.

{¢) To purchase, take on lease or in exchange, hire or

otherwise acquire and hold for any estate or interest
any rights, privileges, concessions, pabents, patent
rights, licences, socret processes, machinery, plant,

e el
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stock-in-trade, and any real or personal property of
any kind necessary or convenient for the purposes
of or in connection with the Company’s business or
any branch or department thereof,

(#1) 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 yh{a Company to become a member of any building
society.

(1) 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 conditicns as may be
thought fit, debentures or debenture stock, either
permanent or redeemalle or repayable, and
collaterally or further to sepure any securities of the
Company by a trust deed or other assurance.

() To issue and deposit any securities which the

Company has power to issue 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
corporafions having dealings with the Company, or
in whose businesses or undertakings the Company
is interested, whether directly or indirectly.

(x) To receive money on deposit or loan upon such terms

as the Company may approve, and to guarantee the
cbligations and contracts of customers and others,

(1) To make advances to customers and others with

(x1)

or without security, and upon such terms as the
Company may approve, and generally to act as
bankers for customers and others.

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
dependents or connections of such persons, to
establish and maintain 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
persons as aforesaid, their dependents or connections,
and tc support or subscribe to any 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
ernployees, and to institute and maintain any club
or other establishment or profit-sharing scheme
caleulated to advance the interests of the Company
or it officers or employees.




()

(

(@) To accept payment for any property or rights sol‘d“z 1

(0)

o

4:

To draw, make, accept, endorse, negotiate, discount

and execute promissory notes, bills of exchange and.
other negotiable instruments. T

To jnvest and deal with the moneys of the Company

not immediately required for fhe purposes .of ifs-

husiness in or upon such investments or sceurities
and in such manner as may from time to time be
determined. L

p) To pay for any properby or Tights acqtired by the

Company, either in cash or fully or partly paid-up

s

ghares, with or without preferred or deferred or

guaranteed rights in respect of dividend. or repay-
ment of capital or otherwise, or by any securities
which the Company las power to issue, or partly
in one mode and partly in another, and generally
on such terms as the Company may determine,

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 guaranteed rights in respect of dividend or

repayment of capital or otherwise, or in debentures. -

or mortgage debentures or debenture stock,
mortgages or other securitier of any compaiy or
corporation, or partly in ome mode and partly in
another, and generally on such terms as the
Company may determine, and to hold, dispose of or
otherwise deal with any shares, stoek or securities
50 acquired. .

(®) To enter into any partnership or joint-purse arrange-

(8) To establish or promote or conecur in establishing o |

(T) To purchase or otherwise acquire and undertaké 8

ment or arrangement for sharing profits, union of
interests or co-operation with any company, firm
o1 person earrying on or proposing to cary on aky
business within the objects of this Compaxay, 234
to acquire and hold, sell, deal with or dispose of
shaves, stock or securitics of any such company,
and to guarantee the contracts or liabilities of, 0f
the payment of the dividends, interest ot capital

of any shares, stock or securities of and to eubsidise ]

or otherwise assist any such company.

promoting any other company whose objects shadl
include the acquisition and taking over of all or

any of the asscts and liabilities of this Company
or the promotion of which shall be in any Juammer -

caleulated to advance directly ov indirectly 9

objects or interests of this Company, and to 2eqUX .

and hold or disposc of shares, stocl or seourities of

and guarantec the payment of the dividends ;

interest or capital of any shares, stocl or seeibies
ssued by or any other obligabtions of any Suc
company. : .

or any parb of the business, property, 20
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liabilities and transactions of any person, firm or
company curying on any business which this
Company is authorised to carry on.

(U) To sell, improve, manage, develop, turn 1o account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other
rigchts in or over, and in any other manner deal
with or dispose o tho undertaking and all or any
of the property 21:d assets for the fime heiag of the
Company for such coasideration 2. the Company
may think fit.

(v) To amalgamate with any other company whose
objects are or include 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 liabilities of this or any
such other company as aforesaid, with or without
winding up, or by sale or purchase (for fuly or
partly paid-up shares or otherwise) of all or a
controlling interest in the shares or stoek 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. '

(w) To distribute among the members in spegic .any
property of the Company, or any preceeds of sale
or disposal of any property of the Company, but so
that no distribution amounting to a reduetion of
capital be made except with the sanction (if any)
for the time being required by law.

(x) To do all or any of the above things in any part of
the ‘world, and either as principals, agents, trustecs,
contractors or otherwise, and either alone or In

: conjanction with others, and either by or through
- agents, sub-contractors, trustees or otherwise.

lf (¥) To do all such other things as are incider*al or
o conducive to the above objects or any of them.

?

T

il 4. 'The liability of the members is limited.

e

5. The share capital of the Company is £100, divided
or into 100 shares of £I. each. The shares m the original or
1 any increased capital may be divided into several classes, and
or there may be attached thereto }'especmvely any pref(_ar_enpml,
ny &eferred or other special rights, privileges, conditions or restrictions
or as to dividend, capital, voting or otherwise.

02801

he p

Lire :i - - N s .

s of .

:dS,- By Resolution passed on 29th June 1?7} the ggpa.tz]: Z:; tlsllc:zl aizr;p(a)x;y

ties was increased to £1000 by the crgat:.on of 900 Or ;.-go :g)rdin s -

uch £1 eac;h forming a single class with the existing Eﬁi‘,ﬁ_ﬁw o
Shares of £1 each. .”.' ‘.\,: ]

B a;ll \ .".‘)4\.; -h“,r}»

sets, E

(.

n




e W & 7T T

6

Wz, the goveral persons WhoSe names and addresses are subseribed, -
ave desivous of being formed into & Company I PUrSUANCE of this

Momorandum of Association, and we respectively agree to take
the number of shares in the capital of the Company seb opposite

our respective names.

1 Number of Shm;

NAMES, ADDRESSES AND PESCRIPTIONS OF SUBSORIBERS tan by o5
: ubsctiber
. g
WILLIAM ERIC ADAMS, One .
Mill House, .
’ Harlow,
Essex, |
Solicitor.
ERIC GROSVENOER LEWIS, One'
506 Collingwood House,
Dolphin Square,
Tondon, 8. W.1,
Chartered Suxveyor. .

Dated this 14th day of Maxch, 1956. , '

Witness to the above Signatures—

FEDWARD J. VICKERS,

91 Devonshire Street,
London, W.1,
Solieitor.
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COSTAIN CONSTRUCTIO N LIMITED

The Companies Act, 1948

COMPANY LIMITED BY SHARES

Articles of Agsociation

or

o

PRELIMINATRY.

1. Subject as hereinatter provided, the regulations contained
or incorporated in Part II of Table A in the First Schedule to
the Companies Act, 1948 (hercinafter referred to as “ Table A,
Part I **), shall apply to the Company.

9. Regulations 3, 5, 24, 53, 71, 75, 77, 79, 88, 96, 97, 113
136 of Part I of Table A in the said Schedule (hereinaiter
referved to as ¢ Table A, Part I **) shall not apply to the Company,
but the Articles hereinafber contained, and the remaining regula-
tions of Table A, Part I, and regulations 2 to 6 inclusive Jf Table A,
Part; II, subject to the modifications hereinafter expressed, shall
constitute the regulations of the Company.

SHARES.

3. The shaves shall be at the disposal of the Directors, who
may allot or otherwise dispose of them, subject to regulation 2
of Table A, Part II, and to the provisions of the next following
Article, to such persons at such times and gencrally on such
terms and conditions as they think proper, and provided that no
shares shall be issued at = discount, except as provided by
section 57 of the Act.

4, TUnless otherwise determined by the Company in,
General Meeting any original shaves for the time being unissued
and not allotted pursuant to the provisions of Article 3
and any new shares from time to time to be created shall, before
they are issued, be offered to the members in proportion, as nearly
as may be, to the number of shares held by them. Such offer
shall be made by notice specifying the number of shares offered,
and limiting & time within which the offer, if not accepted, will be
deemed to be declined, and after the expiration of such time, or
on the receipt of an intimation from the person to whom the offer
is made that he declines to accept the shaves offered, the Directors

and Altered by
Special
Resolution

passed 5th
A
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may, subject to these Articles, dispose of the same in such manner
as {hey think most beneficial to the Company. The Directors
may, in like manner, dispose of any such new or original shares
as aforesaid, which, by reason of the proportion borne by them
o the number of persons entitled to such offer as aforesaid, or
by reason of any other difficulty in apportioning the same, cannof;
in the opinion of the Directors be conveniently offered in manner

hereinbefore provided.

5. Subject to the provisions of section 58 of the Act,
any Preference Shares may with the sanction of 2 Special
Resolution be issued upon the terms that they are or at the option
of the Company are liable to be redeemed.

LIEN.

6. In regulation 11 of Table A, Part I, the words “ (not
being = fully paid share) ” and the words ¢ (other than fully paid
shares) * shall be omifted.

TRANSMISSION OF SHARES.

7. The proviso to regulation 32 of Table A, Part I, shall be
omitted. ,

PROCEEDINGS AT GENERAL MERTINGS.
8. 'The words “ or not carried by 2 particular majoriby

2

shall be inserted after the words  or lost ” in regulation 58 of -

Table A, Part 1.

DIRECTORS.
Nots : 9. TUnless and until otherwise determined by the Company
dmendslty = in Genersl Meeting, the number of the Directors shall not be less
January, 1900, f0  than two nor more than five. The names of the first Directors
inorease (i mberof OF the Company shall be determined in writing by the subscribers
Direclors to ten. to the Memorandum of Association. :

10. A Director need not be a member of the Company.

11. The words * in General Meeting ” shall be inserted after
the words * unless the Company ” in regulation 78 of Table 4,
Paxt L.

BORRCWING POWERS.

12. The Directors may exercise all the powers of the
Company to borrew money, and to mortgage or charge its under- -
taking, property and uncalled capital, or any part thereof, and
to issue debentures, debenture stock and other securities ywhether
outright or as security for any debt, liability or obligation of the
Company or of any third party. “

POWERS AND DUTIES OF DIRECTORS.

13. A Director may entor into or be interested in any
contract or arrangement with the Company, and may vote In
regpect of any such contract or arrangement and be counted i

C
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the quorum present at any meeting at which any such contract
or arrangement is proposed or consgidered, and if he shall so vote
nis vote shall be counted. This Article shall have effect in
substitution for paragraph (2) of regulation 84 of Table A, Part I,
which paragraph shali not apply to the Company.

SEE ADDITIONAL ARTICLE No.13A INSEKTED AT BOTTOM OF THIS PAcH ... 77!
DISQUALIFICATION OF DIRECTORS. e
14. 'The office of a Director shall be vacated— ! % .

(1) If by notice in writing to the Company he resigns the

office of Director.

(2) If he ceases to be a Director by virtue of section 182
of the Act.

(3) I¥ he Dbecomes bankrupt or enbers into ~any
arrangement with his creditors.

(4) I he is prohibited from being a Director by an order
made under any of the provisions of section 188
of the Act.

(3) If he becomes of unsound mind.

(6) If he is removed from office by a resolution duly
passed under section 184 of the Act.

15, Any person may be appointed 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.

ROTATION OF DIRECTORS.

16. TIn addition and withoub prejudice to the provisions of
section 184 of the Aet, the Company may by Extracrdinary
Resolution remove any Director before the expiration of his period
of office, and may by Ordinary Resolution appoint another Director
in his stead. A person appointed in place of a Director so
removed shall be subject to retirement at the same time as if
he had become a Director on the day on which the Director in
whose place he is appointed was last elected a Director.

PROCEEDINGS OF DIRECTORS.

17. A Director may from time to time by notice in writing
to the Company appoint any person approved by his co-Directors
to act as an alternate Director at any meeting of the Board from
which Te is himself absent, and may in like manner remove any
person S0 appointed from office. An alternate Director S0
appointed may also be removed from his office by notice in writing
to the Con pany given by the co-Directors of the Director by whom
he was appointed. An alternate Director appointed under this
Article shall not be entitled to any remuneration from the
Company, but he shall be entitled, while holding office as such,
to receive notice of meetings of Directors and to attend and vgte.— 77
thereat in place of and in The absence of the Director a,ppointig:tg} G i

hlm. i ‘\;{:‘Lhw;\i!ﬁf' “
. ) 92891 / .
‘ )
i
e,

Mz, The Directors shall provide for the safe custody of ¢ i
seal, which shall only be used by the authority of the directors ~Kitered by
% of a committee authorised by the directors in that behalf, and Special
wery instrument to which the seal shall be affixed shall be Resolution
Hgned by a director or member of such committee and shall be passed Sth
tountersigned by the secretary or by a second director or by some pnyii. 1965
%ther person appointed by the directors for the purpose." P ’

'&ltuiotoctanlnu
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ACCOUNTS.

18. In regulation 127 of Table A, Part 1, the words
¢ and shall only have effect subject and without prejudice to the
provisions of section 158 (1) (o) of the Act” shall be ineerted
immediately after the words “ joint holders of any shares or
debentures " at the end of that regulation.

WINDING UP.

19. Tn regulation 135 of Table A, Parb I, the words “ with

the like sanction” shall be ingerted immediately before the
words * determine how such division,” and the word ¢ members *
shall be substituted for the word * contributories.” '

INDEMNITY.

90. Tvery Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against’
a1 losses or liabilities which he may sustain or incur in or about the -

execution of the duties of his office or otherwise in relasion thereto,
including any lability jneurred by him in defending any pro-

ceedings, whether civil or criminal, in which judgment is given
in his favour or in which he is acquifited or in connection with any
application under section 448 of the Actin which relief is granted -

40 him by the court, and no Director or other officer shall be liakle
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 shall only havé -
effect in so far as its provisions are nov avoided by section 206 -

of the Act.
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NAMES, ADDRESSES AND DESORIPTIONS OF SURSORIBERS

WILLIAM ERIC ADAMS,
Mill House,
Harlow,
Bssex,
Solicitor.,

ERIC GROSVENOR LEWIS,
506 Collingwood House,
Dolphin Square,
London, 8.W.1,
Chartered Surveyor.

Dated this 14th day of March, 1956.

Witness t¢ the above Signatures—
EDWARD J. VIOKERS,
21 Devonshire Street,
London. W.1,
Bolicitor.
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No. of Company 563270 7 O

TOE COMPANIZES ACTS 1948 TO 1967
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COMPANY LIMIIED BY SHARES

-t e s et o

ORDINARY RJASOLUTION
oF

COSTAIN CONSTRUCTION LIIIITED

Passed 6th November,l1974

AT an EXTRAORDINARY SENERAL, MEETING of the above-named Company,
duly convened, and held at 111, Westminster Bridge Road, London,

SEL TUE on 6th November, 1974 the subjoined ORDIIARY RESOLUTION
was duly passed:-

ORDINARY RESOLUTION

That the authorised capital of the Company he
increased from £1,000 to £1,800,100 by the creation
of 1,799,100 Ordinary Shares of £l each ranking pari
passu with the existing 1,000 Ondinary Shares of

£1 each.
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Ingsert name

of Company;
delete "Limited”
if not applicable

+State whether
Ordinary or
Extraordinary
or Special

ﬁsolution.

if any of the new
shares ara
Preference Shares
state whether they
are redeemabie or
not, If this space is

ufficient the
conditions should
be set out
separately by way
of anngxure.

g Form No. 10
NoO. of COMPANY..mwnn 9563.270....}.. /S .....................

THE COMPANIES ACTS 1948 to 1367

Notice of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

COSTAIN CONSTRUCTION LIMITED

Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1 848,
that by ajp ORDINARY ‘ Resolution of the Company dated the
S5IXTH day of WOVEMBER 1974 the nominal capital of the
" Company has been increased by the addition thereto of the sum of £1.,799 4100
beyond the registered capital of £ 1,000

The additional capital is divided as follows:—
Number of Shares Class of 'Share Nominal amount

of each share

1,799,100 ORDINARY

The condiuons (e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as follows:—
ranking pari nassu with existing Ordinary shares

SIGNAtUTE .. e % |F—

State whether Director} SECRETARY
Or Secretary .......................... ERNEEY L B dat ird AL TP PRRE PP TRTT

TS

Dated the. ....874. .. .day of.. . HOVEMRER. .o 19..74
Presented by Presentor's Reference.. 80T CHH,.
COSTMNCONSTRUCTIONLIT'LTTlD .......
...... 111 YHSTHTVSTER BRITGH ROAD, ST

LOWDOW "EL 7UE

------------------------------------------------------------------------------------
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No. 563270/ Q)
/ ¢ Companies Act, 1948

N4

COMPANY LIMITED BY SHARES

Memoranimn

AND

Articles of @sﬁtﬂt'iiatinuf
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Lgos?2ATE COT TRUCTICH 1T O TAHN

L AMEHDMENT

D &B’W
AR A

SACTTCG w5

atiendment inecy apdtea 107

weaclution of hendwem

(4 Privato Gompany adopting Part IT of Tabls A with modifications) | \
..................
Incorpyrated the 23rd day of March, 1956
‘BEDDIN GTON, HUGHES & HOBART,
e 21 DEVONSHILE STREET,
Colqeas’ U0 RbnE T Al 10| LoNDoON, Vfﬁel.
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No. 563270

Certificate of Incorporation

I @wErEBy Cerrry fhat DOLPHIN DEVELOPMERT
(BASINGSTORKE) LIMITED is this day Incorporated under the

Companies Act, 1948, and that the Company is Limited.

Given under my hand at London, this twenty-third day of

Mareh One thousand nine hundred and fifty-six.

W. B. LANGIFORD,
Registrar of Compandes.

02861
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No. 563279

Lertificate of Fncorporation on Change vf PRame

WHEREAS DOLPHIN DEVELOPMENT (BASINGSTOKR)
LIMITED was incorporated as a limited company under the
Companies Act, 1948, on the twenty-third day of March, 1956

AND WHEREAS by special resolution of the Company and with

the approval of the Board of Trade it has echanged its name

Now THEREFORE I hereby certify that the Company is a limited

_¢ompany incorperated under the name of RICHARD COSTAIN

(CONSTRUCTION) LIMITED.

Given under my hand at London, this twenty-eighth day of

January One thousand nine hundred and sixty.

A, J. 0. MANN,
Assistant Registrar of Companies.



No. of Company 563270

The Companies Act, 1948

COMPANY LIMITED BY SHARES

@rdinary Resolution

OF

DOLPHIN DEVELOPMENT (BASINGSTOKE)

LIMITED

Passed 21st January, 1960

AT an EXTRAOEDINARY GENERAL MEBETING of the above-named

Company, duly convened, and held at 111 Westminster Bridge

Road, London, S.E.1, on Thursday, the 21st January, 1960, the

subjoined ORDINARY RESOLUTION Was duly passed :—

ORDINARY RESOLUTION

That the maximum number of Directors vf the Company
shall be increased to Ten.

J. B. PARRETT,
Secretary.

09801
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No. of Company 563270

LThe Companies Act, 1048

COMPANY LIMITED BY SHARES

Special Reselution

{Pursuant lo 8, 141 (2))

DOLPHIN DEVELOPMENT (BASINGSTOKE)

LIMITED

Passed 12th January, 1960

AT an BEXTRAORDINARY GENERAL MEELING of the above-named
Company, duly convened, and held at 111 Westminsfer Bridge
Road, London, 8.BE.1, on Tuesday, the 12th January, 1960, the
subjoined SPECIAL RESOLUTION was duly passed —

SPECIAL RESOLUTION

That the name of the Company be changed to * RICHARD
CosTarN (CONSTRUCTION) LIMITED.”

J. B. PAXRETT,
Secretury.
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The Companies det, 1948

' COMPANY LIMITED BY SHARES

Memorandum of Aggociation

0 F ’;" Sipr——e, .Tﬂz':’“:.’rn.xm
Y
COSTAIN COWNSTRUCTION LI+ITED W%ED
LR -
VAVINATED ‘
UlDATED 4 3 Tne name of the Company is ‘- cograry | Jdmechanged
9 LiMiTen.” . i Do
] ............ o YSTRUCTION (Basmxaszoxz)
el DXL 20 The registered office of the Company will be situate in e oike
England. Board of Trade
tligéeg 28th January,

3. The objects for which the Company is established are— On 22nd December

(a) To carry on business as builders and contractors for 1967 the Name wa
.-the execution of buildings and Works of @il Kifids, changed from

to apply for, purchase or otherwise acquire contracts Richard Costain
and commissions for or in relation to the construe- (Construction)
tion, execution, carrying out, equipment, improve- Limited to its
ment, management, administration or control of
buildings and other works of all kinds, and to
undertake, execute, carry out, dispose of or otherwise
turn to aecount the same.

(B) To act as managers, consultants, agents and advisers
in relation to real and personal property of every
deseription and projects of all kinds ; to purchase or ol acnd

_ otherwise acquire any interest in any sueh property
or project and to dispose of the same or tnen the
same to account in any way whatsoever ; to act as
brokers Jor manufacturers, merchaats, buyers and
others, and generally to undertake and carry out
management and agency opervations of every
description.

(0) To purchase, take on lease or in exchange or other-
wise acquire any lands, houses, buildings and
property of all kinds and any estate or interest in
or rights connected therewith, and to develop ana
turn to account the same, in any manner, and in
particular by laying out and preparing the saire for
building purposes, construction, altering, pulling

’ down, decorating, maintaining, furnishing, fitting up
and improving buildings, and by planting, paving,
draining, farming, cultivating, letting on building

02891
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lease or building agreement, and by advaneing
money bo and entering into contracts and arrange-
ments of all kinds with builders, tenants, purchasers,
| building societies, mortgagees and others.

(v) To construct, exocute, carry out, equip, improve,
; develop, maintain, administrate, manage or control
: public works and conveniences of all kinds which
in this Memorandum includes railways, tramways, /
roads, docks, harbours, piers, wharves, pipelines, .
: canals, reservoirs, waterworks, embankments,
jrrigations, reclamations, improvements, sewage,
drainage, sanitary, —water, oil, gas, eclectricity,
telephonie, telegraphic, wireless and power supply
works, hotels, clubs, restaurants, theatres, cinemas,
stadia, baths, places of worship, places of amuse-
ment, ploasure grounds, parks, gardens, reading
rooms, stores, shops, dairies and all other works
and conveniences of publie utility, and to contribute
%o or otherwise assist or take parb in the construction,
maintenance, development, working, control and

management thereof. B

() To carry on in all their respective branches the
business of manufacturers, merchants, and dealers -
in masonry, bricks, tiles, slates, glass, pipes, pottery,
earthenware and ceramic ware of all kinds, stone, . . sl ¢
sand, lime, timber, hardware and all other building - .
requisites, steel and other metals of every deserip- - -
tion, decorators, shop-fitters, jobmasters, architects, -
surveyors, house agents, mortgage. and insurance -
brokers, hoteliers, caterers, miners, metallurgists,
quarry proprietors, engineers, farmers, graziers, -, ‘
hauliers, transport and cartage contractors, . |
importers and exporters and general dealers, and
to carry on in all their respective hbranches “all -
or any of the businesses of estate and concession G
developers, investors and dealers in roal and personal |
property of all kinds, forest proprietors, lessees or |
concessionaires in regard to ufforestation, and to
grow, search for, obtain, wix, raise, make marketable,
use, sell and dispose of tirthar, granite, coal, clay,
lime, oil and all other substances and produets,
and to prepare and manufacture cement, paving,
blocks, tar, macadam, bituminous road materials ,
and all or any other of the materials or things - "
which the Company may require or which may be . 5F
useful for the Company in carrying on any business ! ;
of the Company. ‘ -

(F) To carry on any other trade or business whatsoever
which can, in the opinion of the Board of Directors, -~
bo advantageously carried on by the Compaly in
conneetion with or as ancillary to any of the ahove
businesses or the general business of the Company. .

A 3 e e e A, it VL S
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(@) To purchase, take on lease or in exchange, hire or

otherwise acquire and hold for any estate or interest

. any rights, privileges, concessions, patents, patent
= rights, licences, secrel processes, machinery, plant,
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stock-in-trade, and any veal or personal property of
any kind necessary or convenient for the purposes
of or in connection with the Company’s business or
any branch or department thereotf.

(&) To borrow or raise or secure the payment of money

for the purposes of or in connecction with the

Company’s business, and for the purposes of or in

connection with the borrowing or raising of money

by the Company to become & member of any building
society.

(1) To mortgage and charge the undertaking and all

or auy of the real and personal properby and assets,

present or future, and all or any of the uncalied

capital for the time being of the Company, and to

issue at par or at & 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 txust deed or other assurance.

e = A TR T D

P

=

() To issue and deposit any geeurities which the
Company has power to issue 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 ifs customers or other persons Or
corporations baving dealings with the Company, Ot
in whose businesses or undertakings the Company

is interested, whether directly or indirectly.

o AR R TR
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(x) To receive money ol deposit or loan upon such terms
as the Company may approve, anid to guarantee the
3 obligations and contracts of customers and others.

T

() To make advances to customers and others with

% or without security, and upon such terms as the
h Company may approve, and generally to act as
&i @ bankers for ecnstomers and others,

{‘; (1) To grant persions, allowances, gratuities and bonuses
‘ to officers, ex-officers, employees or ex-employees of
E the Company or its predecessors in business or the
% dependents or connections of such persons, to
: establish and maintain or concur in establishing
t and maintaining trusts, funds or schemes (whether
contributory or non-contributory) with a view to
providing pensions or other benefits for any such
personsasa’ st !, their dependents or connections,
and to s mor- r subscribe to any charitable
j funds or w. .- 18, the suppert of which may,
f@,’n% in the orh ¥he Directors, be calculated
¢ directly or nuwurectly to benefit the Company or itis
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.
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(n) To draw, make, aceept, endorse,_negotiate, discount
and execute proxissory notes, bills of exchange and
other negotiahle instruments.

(0) 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 securities
and in such manner as may from time to time bhe
determined.

(p) To pay for any property or rights acquired by the

Company, either in cash or fully ox partly paid-up
shares, with or withoub preferred or deferred or
guaranteed rights in respect of dividend or repay-
ment of capital or otherwise, or by any securities

which the Company has power to issue, or parily

in one mode and partly in another, and generally
on such fterms as the Company may determine.

(@) To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the
Company, either in eash, by instalments or otherwise,
or in fully or partly paid-up shares of any company
or corporation, with or without deferred or preferred

or guaranteed rights in tespect of dividend or

repayment of capital or otherwise, or in debenbures
or mortgage debentures or debenture stock,
mortgages or other securities of any company oOr
corporation, or partly in one mode and partly in
another, and generally on such terms as the
Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities
so acquired.

(R) To enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union -of
interests or co-operation with any company, firm
or person cariying on or proposing fo carry on ary
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, interest or capital

of any shares, stock or securities of and to subsidise

or otherwise assist any sueh company.

(s) To establish or promote or conenr in establishing or
promoting any other company whose objects shall
include the acquisition and faking over of all or
any of the assets and labilities of this Company
or the promotion of which shall be in any manner
caleulated 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 secuxities

issted by or any other obligations of any such
company.

(T) To purchase or otherwise acquire and undertake all
or any paxt of the business, property, assets,
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liabilities and transactions of any person, firm o
company cairymng on any business which this
Company 18 authorised to carry on.

(u) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant leences, casements and other

rights in_or over, and in any other manner deal
with ov dispose of the undertaking and all or any
of the property and assets for the time being of the
Company for such congideration as the Company
may think fit.

(v) To amalgamate with any other company whose

objects are Or include 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 liabilities 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 oOr otherwise) of all or 2
sontrolling interest in the shares or stoek of this or
any such other company a8 aforesaid, or by <
partnership, Or any arrangement of the nature of
partnership, or in any other mannet.

(w) 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, bub 50
that no distribution amounting to 2 reduction of
capital be made excepb with the sanction (if any)
for the time being required by 1aw.

(x) To do all or any of the above things in any part of
the world, and either as prineipals, agents, trustees,
contractors OF otherwise, and either alone or in

conjunction with others, and either by or through
agents, sub-contractors, trustees or otherwise.

(v) To do a]l such ofher things as are incidental or
conducive to the above objects or any of them.

4. The liability of the members is limited.

E; 5. The share capital of the Company is £100, f',"lividefl
3 into 100 shares of ¢l each. The shares in the original O
: any increased capital may be divided into several classes, and

1 there may be attached therabo ;espeetwely: any prefer_eni_na,l,
: i deferred or other gpecial rights, privileges, conditions or restrictions

as to dividend, capital, voting or otherwise.

By Resolution passed on 29th June,1973 the capital of the Company

o vas increased to £1.,000 by the creation of 900 Ordinary Shares of S
3, @ £1 each frxming & single clasgs with the existingLOrdlnary Jreeps T i
Imo 'fw“ ' . )

Shares of £1 each.

' .\‘. DAL ;
By Resolution passed 6th TNovember, 1974 the capital of 4the Company 2 ! ’
was inoreased to 1,800,100 by the creation of 1,799,100 Crdinaxy » f
Shores of £1 each ranking pari pasfu Jith the existing 1,000 st
dinary Shares of £1 each.

pemr—e
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Wz, the several persons whose names and addresses are subseribed,
’ Company in pursuance of this

) -  heing formed into a
are desirous of bemng eetively agree to take

* emorandum of Association, and we TESD )
ilele number of shares in the ’caplt»al of the Company set opposite

our respective names.

l Number of Shares

CRIBERS taken by ench

D o ESCRIPTIONS OF SUBS
NAMES, ADDRESSES AND D B kon by eos

WILLIAM ERIC ADAMS, One

Mill House,
Harlow,
Essex,
Solicitor.

ERIC GROSVENOR LEWIS, One

506 Collingwood House,
‘Dolphin Square,
T T.ondon, S.W.1,
Chartered Surveyor.

Dated this 14th day of March, 1956.

Witness to the above Signatures—
EDWARD J. VIOCKERS,
21 Devonshire Street,
London, W.1,
Solicitor.
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The Companies Act, 1948

COMPANY LIMITED BY SHARES
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COSTAIN CONESTRUCTION DLIMITED if".."l‘[l%i
!
!

PRELIMINARY.

1. Subject as hereinafter provided, the regulations contained
or incorporated in Part II of Table A in the First Schedule to
the Companies Act, 1948 (hereinaiter referred to as  Table A,
Paxt 1T ), shall apply to {he Company.

5. Regulutions 8, 5, 24, 53, 1, 78, 10 79, 88, 96, 97, 113, and Altered by

136 of Part I of mMable A in the said Schedule (hereinafter Special
referred to as ¢ Table A, Part 1) shall not apply to the Compaiy, Resolution
butb the Articles hereinafter contained, and the remaining regula- .passed 5th °

sions of Table A, Part I, and regnlations 2 to 6 inclusive of Table A, A
Part 11, subject to the modifications hereinafter expressed, shall
constitute the regulations of the Company.

3 Lib‘ll;&‘h‘l}
SHARES.
3. The shares shall be at the disposal of the Directors, Who Laasnsasmmssasenes
may allot or otherwise dispose of them, subject to regulation 2 o i st e et

of Table A, Part IT, and to the provisions of the next following
Article, to such DPersons at such times and generally on such
terms and conditions as they think proper, and provided that no
ghares shall be issued at a discount, except as provided by

seetion H7 of the Act.

4, TUnless otherwise determined by the Company in
General Meeting any original shaves for the time being unissued
and nob allotted pursuant to the provisions of Arxticle 3
and any new shares trom time to time to be created shall, before
they are issued, be offered to the members in proportion, as nearly
as may be, to_the number of shares held by them., Such offer
shall be made by notice specifying the number of shaxes offered,
and limiting & time within which the offer, if not accepted, will be
decmed to be declined, and after the expiration of sueh time, or
on. the receipt of an infimation from the person t0 whom the offer
is made that he declines to aceept the shaves offered, the Divectiors

il , 1965
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; oot to these Articles, dispose of the same in such m2nner
;];a{]’l:;b%hink most beneficial to the Company. The Directors
may, in like manner, dispose of any such new or pmgmal shares
as aforesaid, which, by Teasoll of the proportion borne by them
to the number of persons entitled to such offer as aforesaid, or
by reason of any other difficulty in apportiomng the same, cannob

in the opinion of the Directors be conveniently offered in manner -

hereinbefore provided.

5. Subject to the provisions of section 58 of the Act,
any Preference Shaves may with the sanction of a Special
Resolution be issued upon the terms that they are or 2t the option
of the Company are liable to be redeemed.

LIEXN.

6. In regulation 11 of Table A, Part I, the words ** (nob
being a fully paid share) ' and the words * {cther than fully paid
shaves) * shall be omitted.

TRANSMISSION OF SHARES.
7. The proviso to regulation 32 of Table A, Part T, shall be
omitted. ‘
PROCEEDINGS AT GENERAL MIEPINGS.

3. The words  or not carried by a2 pariicalar majority
shall be inserted after the words © or lost ™ in regulation 32 of
Table A, Part L.

DIRECTORS.

9. Tmless and until otherwise determized by the Company |

in General Meeting, the number of the Directors shall not be less
than two nor more than five. The names of the first Directors.

of the Company shall be determined in writing by the subscribers

to the Memorandum of Assoeiation.

10. A Director need not be & member of the Company.

11. The words ® in General Meeting * shail be inserted after
the words ¢ unless the Company * in regulation 78 of Table A,
Part L. .

BORROWING FOWERS.

el
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1. The Directors may exercise all the powers of the - o

Company to borrow money, and to mortgage or charge its noedex-

teking, property and unealled capital, or any paxt thereof, snd

to issue debentures, debenture stock and other securities whether
outright or as security for any debk, lability or obligation of the
Company or of any third party. B

POWERS AXD DUTIES OF DIRECTORS.

13. A Director may enter inte or be interesied im auy

contract or arrangement with tho Cowpeny, and may vote In
respect of any such contract or srrangerwnt sud be counted in
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the quoram present at any meeting at which any such eontract
or arrangement is proposed or considered, and if he shall so vofe
his vote ghall be counted. This Article shall have effect in
substitution for paragraph (2) of regulation 84 of Table A, Part I,
which paragraph shall not apply to the Company. e

L
SiE ADDLTIONAL ARUICLE MNo.13A INSERTED AT BOTTOM OF THIS PAGFi DN
DISQUALIFICATION O DIRECLORS. &l!--w;w

14, The office of a Director skiall be vacated— !

(1) If by notice in writing to the Compnny he resigi'n'éf the

office of Director.

(2) Tf he ceases to be a Director by virtue of section 182
of the Act.

(8) I¥ he hecomes bankrupt or enters into any
arrangement with his ereditozs.

(4) H heis prohibited from being a Director by an order
made under any of the provisions of section 188
of the Act.

(3) If he becomes of unsound mind.

#
a
\

(6) If he is removed from office by a resolution duly
passed under section 184 of the Act.

15. Any person may be appointed or clected 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.

ROTATION OF DIRECTORS.

16. In addition and without prejudice to the provisions of
spction 184 of the Act, the Company may by Txtraordinary
Resolution remove any Divector before the expiration of his period
of office, and may by Ordinary Resolution appoint another Divector
in his stead. A person appointed in place of a Dirvector SO
removed shall be subject 40 retirement at ide same time as i
he had become a Director on the day on which the Director in
whose place he is appointed was last elected a Director.

PROCBEDINGS OF DIRECTORS.

17. A T¥irector may from time to time by notice in _Writing
to the Compauy appoint any person approved by his co-Directors
£o act as an alternate Pirector at any meeting of the Board from
which he is himself absent, and may in like manner remove any
person SO appointed from office. An alternate .DI}'BCT»O?? S0 oo e o
appointed DOy also be removed from his office by notice in writing
to the Company given by the co-Directors of the Director by whom

—
e
{

3
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s 20,

s appointed. . alternate Dirvector appointed under this J‘ Vol

E\.{i't:z?s sﬁgll not be entitled to any remunprai;mn from the . /'3 H

Gompany, but be shall he entitled, while holding office as such, v\ 1

to receive notice of meetings of Directors and to attend and vpte A it

thereat in place of and in the absence of the Directox sz}.?omtmg %ﬁfe%my

i la

- Rego’.ution |

. o passed 5th

b , uged by the authority of the Directors or of a cotﬂmi’c’cee‘
Z&iﬁrﬁgg }'t))fr I'Ehe Dj.g:‘ec-bors in that behaT_Li; , and t'avery J.ns‘_ﬁrgment tof‘whlch_
the meal shell be affixed shall be signed by 2 director oit Member of suchgb
committee and shall be countersigned vy the secretaa_:y or by a secrnd \
director or by some other person appointed by L directors for the

purpoge,"
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ACCOUNTS.

18. In regulation 197 of Table A, Part I, the words
« gnd shall only have offect subjact and without prejudice to the

provisions of section 158 (1) (¢) of the Act shall be ingerted

immediately after the words ¢ joint holders of any shares O
debentures ”* at the end of that regulation.

WINDING UP.

19. In reguiation 13b of Table A, Part I, the words ¢ with
the like sanction” shall be inserted immediately before the
words ¢ dotermine how such division,” and the word “ members ”’

shall be substituted for the word “ contributories.”

INDEMNITY.

20. EBvery Director or other officer of the Cornpany ghall be
entitied to be indemnified out of the agsets of the Company against
o1l losses or liabilities which he may sustain ot sneur in or about the
execution of the dubies of his office or otherwise in relation thereto,
including any liability incurred by him in defending any pro-
ceedings, whether civil or criminal, in which. judgment is given
in his favour or in which he i8 acquitted or in connection with any
application ander section 448 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 OF misfortune which may happen to or be
sncurred by the Compaly in the execution of the duties of his
office or in relaticd thereto. But this Article shall only have
offcet in so far as its provisions are not avoided by section 205

of the Act.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSORIBERS

WILLIAM BRIC ADAMS,
Mill House,
Haxlov,
Essex,
Solicitor,

ERIC GROSVENOR LEWIS,
506 Collingwood House,
Dolphin Square,
London, 8.W.1,
Chartered Surveyor.

-

Dated this 14th day of March, 1956.

Witness to the above Signatures—

EDWARD J. VICKERS,
21 Devonshire Street,
London, W.1,
Bolicitor.
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Blackfriars Telefax 01-248 6552 {Group 3)
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DX 38050 Blackiriars

Board of Directors,

Costain Construction Limited, §5/0407/3
111, Westminstex Bridge Road,
London. SW1 7UE 5th September, 1988

Dear Sirs,

Notice of resignation

We hereby give notice of our resignation as joint auditors of your

company with c¢ffect from today.
In our opinion there are no circumstances connected with our
resignation which we consider should be brought to the notice of members or

creditors of the company.

Yours £aithfully,
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Numberogf | 563270
Company

The Companies Act 1985

COMPANY LIMITED BY SHARES

—————

Special Regolution

{Pursuant to s. 378 (2) of the Companies Act 1985)
(T
COSTAIN CONSTRUCTION LIMITED

Passed 1st March , 1989

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and heldat 111 Westminster Bridge

Road, London SE1 7UE

onthe 1st day of March , 1989, the subjoined
SPECIAL RESOLUTION was duly passed, viz..—
RESOLUTION

That the regulations rantained in the priutled
document submitted to this Meeting and, for the
purpose of identification, signed by the Chairman
hersof be and are hereby adopted as the Articles
of Association of the Company.

COMPANIFE »N j5E
-3 MAR 1989
M 48
. To be signed by
Slgnatur vunssennvesasreccriorresssst deesiTTI I b asticantiarnanas the Chaitrman, a
Director, or the
CHAIRMAN Secretary  of the
...................................................................... Company.
Note.—To be filed within 15 days afler the passing of the Resolution{s).
[P.T.O.
cye}z The Solicitors' Law Stationery Sccicty ple, Oyez House, 237 Long Lane, London SE! 47U 1985 Edition

F5034 5.85
Companics 7 * ok k%




Company No. 563270

COMPANY LIMITED BY SHARES

MEMORANDUM

AND

ARTICLES OF ASSOCIATION
(Adopted by Special Resolution passed 1st March 1989)

ne

COSTAIN CONSTRUCTIOM LIMITED

Incorporated the 23rd day of March, 1956

COMPANIES HOUSE
~ 3 MAR 1989

48

s LANG B M
CrHmemAaw
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CERTIFICATE OF INCORPORATION .
ON CHANGE OF NAME

No. 563270
Whereas
RICHARD COSTAIN (CONSTRUCTION) LIMITED
R was incorporaied as a limited company under the
y Companies AcT, 1948,

. on the 23RO MArchH, 1956

And whereas by special resolution of the Company and with the approval

of the Board of Trade it has changed its name

Now therefore I hereby certify that the Company is a limited company

incosrporated under the name of

COSTAIN CONSTRUCTION LIMITED

Given under my hand at London the 22np DeEcemBER, 1967,

=

o ' Assistant Registrar of Companies .

) . . C.172
\ -
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Gertificate of Fueorporation on Change of PRame

WHEREdS DOLPHIN DEVELOPMENT (BASINGSTOKE)
LIMITED was incorporated 2s a limited company under the
Companies Act, 1948, on the twenty-third day of March, 1956

3 AND WHEREAS by special resolution of the Company and with

the approval of the Board of Trade it has changed its name

NOoW THEREFORE I hereby certify that the Company is a limited
! company incorporated under the name of RICHARD COSTAIY
(COXSTIRUCTION) LDOTED.

Given wunder my hand at London, this twenty-eighth day of

January One thousand nine hundred and sixty.

A, 7. C. MANY, |

i
i
i
i
] i
i
‘ % Assistant Registrar of Companies.
1
+
4
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No. 363270

Certificate of Jncornoration

I mErREBY CerRrTIFY thet DOLPHIN DEVELOPMENT

l"‘ -

Y
N

(BASINGSTORE) LIMITED js this day Incorporated under the

Companies Act, 1948, and that the Company is Limited.

Given under my hand at London, this twenty-thivd day of

March One thousand nine hundred and fifty-six.

W. B. LANGFORD,
Registrar of Companies.

92801
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The Compunies Act, 1048 .

COMPANY LIMITED EY SIHARES

—

- fHlemorandum of Essociation

oF
COSTATIUN COUSTRUCTION LIHI?YD
1. The name of the Company is CLSTAT }‘,'g,,';".%‘:;;_,g‘g,.,
AOLSTRUCTT LIMITED.” o DEVELOPMENT
SOHSTRUCTION %’j‘,ﬁug;:{;;,
2. The registered office of the Company will be situate in Guifgete ofte
Board of Tred
England‘ Jcmd E‘gM. .rlancuary,
1960
3. The objects for which the Company is established are— -

(a) To carry on business as builders and contractors for ©¢n 22nd Dececber
a 1867 the Hame was

the execution of buildings and works of all kinds,

to apply for, purchase or otherwise acquire contracts ¢hanged from
and commissions for or in relation to the construc. Bichard Costain
tion, execution, carrying out, equipment, improve- (Cons “mc“?f)
Inent, management, administration or control of Iimited to iis
buildings and other works of all kinds, and to
undertake, execute, carry out, dispose of or otherwise
turn to account the same.

(B) To act as managers, consultants, agents and advisers
in relation to real and personal property of every
description and projects of all kinds ; to purchase or
otherwise acquire any interest in any such property
or project and to dispose of the same or turn the

presant bitle.

;}? same fo account in any way whatsoever; to act as
; brokers for manufacturers, merchants, buyers and
.f others, and generally to undertake and carry out
¢ management and ageney operations of every
,t_ deseription.
i (¢) To purchase, take on lease or in exchange or other-
I wise acquire any lands, houses, buildings and
f; property of all kinds and any estate or interest in
3 or rights connected therewith, and to develop and
= turn to account the same, in any manner, and in
i Particular by laying out and preparing the same for
2 building purposes, construction, altering, pulling
£ down, decorating, maintaining, furnishing, fitting up
" RE -and improving buildings, and by planting, paving,

* draining, farming, cultivating, lefting on building
02591
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e
. . ?
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lease or building agreement, and by advancing

. money to and entering furo contraets and arrange-

) ments of all kinds with huilders, tenants, purchasers,
building societies, mortangees and others.

(D) To construct, execute, ecarry out, equip, improve,
develop, maintain, administrate, manage or control
public works and convenicnces of all kinds which
in this Memorandum includes railways, tramways,
roads. docks, harbouvs, piers, wharves, pipelines,
canals, reservoirs, waterworks, embankments,
irrizations, reclamations, improvements, sewage,
drainage, sanitary, water, oil, gas, electricity,
telephonie, telegraphie, wireless and power suppl+
works, hotels, clubs, restaurants, theatres, cinemas,
stadia, baths, places of worship, places of amuse-
ment, pleasure grounds, parks, gardens, reading
rooms, stores, shops, dairies and all other works
and conveniences of public utility, and to contribute
to or otherwise assist or take part in the eonstraction,
maintenance, developinent, working, control and
management thercof.

(E) To cavry on in all their respective branches the
business of manufacturers, merchants, and dealers
. in masonry, bricks, tiles, slates, giass, pipes, pottery,
. earthenware and ceramic ware of all kinds, stone, f
. . sand, lime, timber, hardware and all otller building
. requisites, steel and other metals of everv deserip-
. tion, decorators, shop-fitters, jobmasters, architects,
' surveyors, house agents, mortgage and insurance
brokers, hoteliers, caterers, niiners, metallurgists,
quary proprietors, cngineers, farmers, graziers,
hauliers, &ransport and cartage contractors,
importers and exporters and general dealers, and
to emrry on in all their respective branches ail
or auy of the businesses of estate and concession
developers, investors and dealers in real and personal
property of all kinds, forest proprietors, lessees or
concessionaives in regard to afforestation, and to
grow, search for, obtain, win, raise, make marketable.
use, sell and dispose of timber, granite, coal, elay,
lime, oil and all other substance? and products,
and to prepare and manuwdacture cement, paving
blocks, tar, macadam, bituminous road materials
and all or any other of the materinls or things
which the Company may require or which may be
useful for the Company in earrying on any business
of the Company.

(¥} To carry on any other trade or business whafsoever

which ean, in the opinion of the Board of Directors,

" be advantageously carried on by the Company in
. connection with or as anecillary to any of the above
businesses or the general business of the Company-

- () To purchase, take on lease or in exchange, hire or
otherwise acquire and hold fzr any estate or interest
any rights, privileges, concessions, patents, patent

: rights, licencws, secret processes, machinery, plant,
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stock-in-trade, and any real or persenal property of
any kind vecessary or convenieat for the purposes
of or 1n eonnection with the Company’s business or
any branch or department thereof.

() To borrow or raise or secure the pavment 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 to become a member of any building
society.

{r) To mortgage and charge the undertaking and all

()

(x)

()

(31)

or any of the real and persousl 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 anw with and subject to such
rights, pov ers, privileges and conditions as may be
thoueht 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.

To issue and deposit any securities swhich the
Company has power to issue by way of mortgage to
secure any sum less than the nominal amount of
such securities, and also by way of cecurity for t'.2
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 intcrested, whether directly or indirectly.

Lo receive money on deposit or lean upon such terms
as the Company may approve, and to guarantee the
obligations and contracts of customers and others.

To make advances to customers and others with
or without szcurity, and upon such terms as the
Company may approve, aad generally to act as
bankers for customers and others.

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
dependents or connections of such persons, to
establish and maintain 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
persouns as aforesaid, their dcpendents or connections,
and to support or subseribe to apy charvitable
funds or institutions, the support of which may,
in the opinion of the Divectors, be caleulated
directly or indirectly to benefit the Company or its
employees, and to institute and maintain any club
or other establishmert or profit-sharing scheme
caleulated to advance the interests of the Company
or its officors or employees.




(N) To draw, make, aceept, endorse, negoliata, discoun:;
and execnte promissory notes, hills of exchange an¢ '

- may aay s 2

other pegotiable instruments,

(0) To invest and deal with the moneys of the Compangy

Rot immedjately required for the purposes of its
business in or upon such investments or securities

and in such manner as may from time to time be

determined,

(P) To pay for any propeily or rights aequired by the

Company, either in eash or fully or partly paid-up
shares, with or without preferred or deferred or
guaranteed rights in respect of dividend Or repay-
ment of capital or otherwise, or by any securities
which the Company has power to issue, or partly
in one mode and partly in another, and generally
on such terms as the Company may determine.

(Q) To accept payment for any property or rights sold

(R)

(%)

(1)

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 guaranteed rights in respecy of dividend or
repayment of eapital or otherwise, or in debentures
or mortgage debentures op debenture stock,
mortgages or other securities of any company or
corporation, or partly in one mode and partly in
another, and generally on such terms as  the
Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securitjes
S0 acquired.

To enter into any partnership or joint-purse arrange-
ment 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 op dispose of
shares, stock or securities of any such company,
and to guarantee the contracts or liabilities of, or
the payment of the dividends, interest or capital
¢f any shares, stock or securities of and to subsidise
or otherwise assist any such company.

To establish or promote or concur in establishing or
promoting any othey company swhose objects shail
include the acquisition and taking over of all or

any of the assets and liabilities of this Company ..

or the promotior of which shall be in any manner
.calculated to advanece directly or indirectly the
objects or interests of this Company, and to acquire
and hold or dispose of shaves, stock or securities of
and guarantee the Payment of the dividends,
interest or capital of any shares, stoci or securities
issued by or any other obligations of any such
company.

To purchase or otherwize acquire and undertake all
"or any part of the business, property, assets,

JE——
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D ..
liabilities and transactions of any- person. firm or
company earrying on any business whick this
Company is authorised to carry on.

{¢) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, casements 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
Compuny for such consideration as the Company
may think fit.

(v} To amalgamate with any other company whose
objects are or include objects similar to those of
this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the
undertaking, subjeet to the liabilities 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.

(%) 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 so
that no distributiorn amounting to a reduction of
capital be made except with the sanction (if any)
for the time being required by law,

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

(v) To do all such other things as are ineidental or
conducive to the above objects or any of them.

4. The liability of the members is limited.

5. The share capital of the Company is £100, divided
intc 100 shaves of £1 eack. The shares in the original or
any increased capital may be divided into several eclasses, and
there may be attached thereto respectively any preferential,
deferred or other special rights, privileges, conditions or restrictions
as to dividend, capital, voting or otherwise.

= m w
ey -
=t g —

By Hesolution'pa¥zed on 29th June 1975 the czpital of the Company  *

was increased {o £1000 by the creation of 9C0 Crdinary Shares of

o . - . : T s
=L exch forming & single class with the existing 100 Criinaxry
Shares of £1 each. 7

1
Hi

v Pesslutisn passsd B4R Newazten, 1274 the caniia’ of the Cn
wzs inersasad to 21,800,100 by the creasion of 1,7%9,1¢0 0“3
Ehares of £ each iznxing perl pazan wiin the ex;s%*éz 1 060
Crdinsxzy Shares of £1 eanh e .
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WE, the several persons whose names and addresses are subseribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and vwe respectively agree to take
the number of shares in the eapital of the Company set opposite
our respective names.

Number of Shares
NAMES. ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by each
; Subseriber

-

L e L NP

T

WILLIAM ERIC ADAMNS, One
Mill House,
Harlow,
Essex,
Solicitor.
ERIC GROSYVEXOR LEWIS, One

506 Collingwood House,
Dolphin Sqguare,
London, 8.W.1,
Chartered Surveyor.

Dated this i14th day of March, 1956.

Witness to the above Signatures—
EDWARD J. VICKERS,
21 Devonshire Street,
London, W.1,
Solicitor,




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATICN
(Adopted by Special Resolution passed on 15t March 1983)
oF

COSTAIN CONSTRUCTION LIMITED

PRELIMINARY

1. Subject as hereinafter provided, the regulations contained or
incorporated in Table A in accordance with Section B of the Companies Act 1985
(hereafter referred to as "Table A") shall apply to the Company.

2. Regulations 61, 73-78, 80, 8L(e), 10l and 118 of Table A shall not apply
to the Company, but the Articles hereinafter contained, and the remaining
regulations of Table 4, subject to the modifications hereinafter expressed,
shall constitute the regulations of the Company.

LIEN

3. In Regulation 8 of Table A the words "{not being a fully paid share)"
shall be omitted.

TRANSFER OF SHARES

4, In Regulation 24 of Table A the words "which is not fully paid” shall be
omitted.

DISQUALIFICATION OF DIRECTORS

5. In addition to Regulations 81(a) to (d) of Table A, the office of a
Director shall be vacated if, by notice in writing 51gned by a majority of the
other Directors, he is called upon to resign the office of Director.

APPOINTMENT OF DIRECTORS
6. The second sentence of Regulation 79 shall not apply to the Company.

7. In addition and without prejudice to the provisions of Sections 303 and
304 of the Act, the Company may by Extraordimary Resolution remove any
Director befure the expiration of his perliod of office, and may by Ordinary
Resolution appoint another Director in his stead.

SEAL

8. The Directors shall provide for the safe custody of the seal; which
shall only be used by the authority of the Directors or of a committee
authorised by the Directors in that behalf, and every instrument to which the
seal shall be affixed shall be signed by 1 Director or member of such
committee and shall be counterslgned by the Secretary or by a second Director
or by séme other person appoilnted by the Directors for the purpose.
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INDEMNITY

9, Every Director or other officer of the Company shall be entitled to 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
1s given in his favour or in which he is acquitted or in connection with any
application under 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 relatiin thereto. But this
Article shall only have effeect in so far as its provisions are not avoided by
Section 310 of the Act,

ASSOCIATE DIRECTORS

10.  The Directors shall have power from time to time by resolution to
appoint any oneé or more persons to the office of associate director of tha
Company and the following provisions with regard to any such appointment or
appointments shall have effect:

{i) The appointment, tenure of office, remuneration (if any) and scope of
duties of an associate director shall be determined from time to time by
the Directors with full power to make such arrangements as they think
fit including the power to give an associate director such title or
description consistent with the spirit of this article 10 as the
Directors shall decide; and the Directors shall have the right to enter
into any contracts on behalf of the Company or transact any business of
any description without the knowledge or approval of an associate
director, except that no act shall be done that would impose any
personal liability on any associate director except with his full
knowledge and consent.

(ii) The Directors may also from time to time remove any associate director
from office and if they so decide appoint another in his Elace, but any
such removal shall take effect without prejudice to the rights of either
party under any agreement between the associate director and the Company.

(iii) The appointment of a person to be an associate director may be in place
of or in addition to his employment by the Company in any other capacity
but unless otherwise expressly agreed between him and the Company the
appointment as associate director shall not affect the terms and
conditions of his employment by the Company in any other capacity
whether as regards duties, remuneration, pension or otherwise. The
office as an associate director shall be vacated if he becomes of
unsound mind or bankrupt or makes any arrangement or composition with
his creditors genmerally, or becomes prohibited from being coucerned or
taking part in the management of the Company by reason of any order made
under Sections 295~299 Companies Act 1985, or if he resigns his office
or is removed from office by a rcsslution of the board.

(iv) An.associate director shall not be or be decmed to be a Director of the
Company within the meaning of the word as used in Companies Act 1985 or
these Articles and no assoclate director shall be entitled to attend or
be present at any meetings of the board or of any committee of Directors
unless the Directors shall require him to be in attendance.

(v) An associate director shall attend meetings of the Directors and of any
committee of the Directors ‘whenever called upon to do So and shall ar
2ll times be ready to give the Directors the benefit of his knowledge,
experience and advice.
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The Companies Act 1985

COMPANY LIMITED BY SHARES

——i .

Electibe Regolution

(Pursuant to s. 379(4) of the Companies Act 1985)

oF
COSTAIN CONSTRUCTION LIMITED

Passed 31 January | [9°91

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at 111 Westminster Bridge

" Road, London SE1 7UE

on the . 31st day of January , 1994, the subjoined
ELECTIVE RESOLUTION was duly passed, viz.:—
RESOLUTION

Pursuant to Section 366A to dispense with the holding
of annual general mestings.

Pursuant to Section 386 to dispense with the obIJgatlaP
to appoint auditors annually.

-
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Slg“atufe..-u'r..-....--.-......-u..o....u.-...nu YT IITT) TQ bc signcd by lh(‘.
Chairman, a Director, or
........................... e tHRIRMAN o [ the Scrciary of the
Con}pany.
NoTe:—To be filed within {35 days afler the passing of the Resoiution(s).
. [P.T.O.
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Number of 563270
Company

The Companies Act 1985

COMPANY LIMITED BY SHARES

———————

Electibe Wesalution

(Pursuant to 5. 379(A) of the Companies Act 1985)

“QF
COSTAIN CONSTRUCTION LIMITED

Passed 31st July ., 19 91

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at 111 Westminster Bridge

Road, London SE1 7UE

17 I,_or'i the 31st day of July , 1991 the subjoined
' "ELECTIVE RESOLUTION was duly passed, viz.:—

RESOLUTION

éursuant to Section 252 to dispense with the laying

»f accounts and reports before the company in
general meeting. .

- Signature

Chairman, a Dircctor, or
the Secretary of the

....................................................... [ A ERTEERNY Y]

Company.

Note: —To be filed within 15 days after the passing of the Resolution(s).

S

[P.T.O.

'®l990 GYEZ The Solicitors’ Law Stationery Socicty Ltd, QOyez House, 27 Crimscott Steeet, London SE! 5TS
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Statement by person ceasing
16 hold office as auditor

Pursuant to section 394 of the Companies Act 1985

as inserted by section 123 of the Companies Act 1989
Company Number

563270

Costain CLonstructiom Ltd

Name of Company

Registered Office 111, Westminster Bridge Road

London, SE1 7UE

«deleteas  fMfWe* James Worley & Sons

appropriate
of

9, Bridie Close, Surbitorn Road

Kingston upon Thames
Surrey, KT1 230

hereby give notice in accordance with section 394 of the Companies Act 1985 that

{a} d/We confirm that in connection with gag/our ceasing to hold office there are no circumstances
which ffwe consider should be brought to the notice of members or creditors of the company,

CC;LU FER
N P ) N, fll. .
L
Y] .
e e .
i P PR —:—;«_,5{’?,1!'
,/// )
Signed T e e D U™ (J;-_-._ Sy x
o ’
NOTE -
1. A copy of this notice has to be sent to the Registrar of Companies within 14 days of s receipt ot the Registered Office
of tha company,

2. A copy of any circumstances stated at (b) above, 10 every person who under the Companies Act 1985 is entitled to be
sant copies of the accounts.

. Jordan & Sons Limited
= L].Q“i‘"']}!' 7.90
- 218t nomas Strest, Bnstol BS1 5J5 Tel 0272 230600 Tolex 449119




Notice of resignation of an auditor

> v
.
Pursuant to section 392 of the Companies Act 1985
as inserted by section 122 of the Companies Act 1989
Company Number
563270
Name of Company Costain Construction Lid
Registered Office 111 Westminster Bridge Road
Londornr, SE1 7UE

“deleteas  AfWe* James Worley and Sons
appropriate .

of 9, Bridle Clpse, Surbiton Road

Kingston upon Thames

Surrey, K71 2Ju

herehy give notice that in accordance with section 392 of the Companies Act 1985 we resign as
4th March 1993

auditor{s) of the above company as from

sﬂ
- o (s
Signed # s & /-{r\.‘.')lr(ix(- i ef ‘Ju-a
P [y
NOTE e ~

1, This notice is not effective uniess accompanied by form J394,

2. A copy of this natice has to be sent to the Registrar of Companies within 14 days of its deposit at the Registered Office

of the company.

Y . Jordan % Sons Limited
© Jiarngng 21 51 Thomag Strast, Bristol B5.! 6JS Tal; 0272 230600 Talex 449119

7%
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Company No. 563270

THE COMPANIES ACTS 1948, 1985 AND 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of
24 SEP 1993

COSTAIN CONSTRUCTION LIMITED

Hous%

Passed on Sogmrdw \ske 1993

At an Extracrdinary General Meeting of the Company duly
convened and held at M Sedimiesve B L R8TV

on W Se gl 1993 the following resolution was duly
passed as a Special Resolution:

THAT the Memorandum of Association of the Company be and it is
hereby amended by the insertion after existing sub-clause 3(K)
of the following new sub-clavses 3(L) ané 3(M) and the
consequential redesignation of subseguent sub-clauses:

"(L) To stand surety for or to guarantee, support or
secure the performance of all or any of the
obligations of any petrson, firm or company whether
by personal covenant or by mortgage, charge or
lien upon the whole or any part of the
undertaking, property and assets of the Company,
both present and future, including its uncalled
capital or by both such methods; and, in
particular but without limiting the generality of
the foregoing, to guarantee, support or secure
whether by personal covenant or by any such
mortgage, charge or lien or by both such methods

5243c¢ W/




5243¢

(M)

the performance of all or any of the obligations
(including the repayment or payment of the
principal and premium of and interest on any
securities) of any company which is for the time
being the Company's holding company (as defined by
Section 736 of the Companies Act 1985) or another
subsidiary (as defined by the said Section) of any
such holding company or any other person or £irm
associated in any way with such holding company.

To grant indemnities of every description and to
undertake obligations of every description.”

LRI TN I R B R 4 €4t (IR R A

Chairman




No. 563270

| September 1993,

It et

MEMORANDUM
and
ARTICLES OF ASSOCIATION

of

COSTAIN CONSTRUCTION LIMITED

Incorporated 23 March 1956

b P e b T e R Y
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

. No. 863270

Whereas

RICHARD COSTAIN (CONSTRUCTION) LIMITED

was incorporated as a limited company under the
Companits AcT, 1948,

on the 23rRD MamcH, 1956

And whereas by special resolution of the Company and with the approval
of the Board of Trade it has changed its name

Now therefore [ hereby certify that the Company is a limited company
incorporated under the name of

COSTAIN CONSTRUCTION LIMITED

Given under my hand at London the 22np Decemeer, 1967,

Assistant Registrar of Companies

C.172
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Lertificate of Fnrorporation on Chanae of Pame

L

WHEREAS DOLPHIN DEVELOPMENT (BASIY GSTOKE)
LDIITED was incorporated as a limited company under the
Companies Act, 1948, on the twenty-third day of March, 1936

AXD WHEREAS by special resolution of the Company and with

the approval of the Board of Trade it has changed its name

Now THEREFORE I hereby certify that the Company is 2 limited
company incorporated under the name of RICHARD COSTAIN
(CONSTRTUCTIOY) LDMITED.

Given under my hand =af London, this twenty-eighth day of

January One thousand nine hundred and sixty.

A, J. Q. MAXY,
Assistant Registrar of Companies.




e —— o : e T A T T N L T

-

No. 563270

/_
;
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Certifteate of Incsrporation

I ®=eErRERY OCerrIFy  that DOLPHIN DEVELOP)IE:ST

(BASINGSTOLE) LIMITED is this day Incorporated under the

Companies Act, 1948, and that the Company is Limited.

Given under my hand at London, this twenty-third day of

March One thousand nine hundred and ffty-six.

W. B. LANGFORD,
Registrar of Companies.

92891
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The Companies dct, 1948

COMPANY LIMITED B.Y SHARES

—

- Mlemorandum of ssociation

OF

COSTAIN COXSTARUCTPION LIEI? D
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Name changed

1. The name of the Company is * CCSPATY Fame changed
[P Lnaren,” B D 5T
SOUSTRUCTICH g}zg‘g:;:i::,

2. 'The registered office of the Company will be situate in Cerifeate of the
England. B oy

1060
3. The objects for which the Company is established are— -

(1) To carry on business as builders and contractors for On 22nd Decexve:
1067 the Hame wi

the execution of buildings and works of all kinds, -:

to apply for, purchase or otherwise acquire contracts changed fzo
and commissions for or in relation to the construc. R/icherd Costain
tion, execution, carrying out, equipment, improve- (9"??"’-"“°t1°’.‘)
ment, management, adninistration or control of Limited fo its
buildings and other works of all kinds, and to
undertake, execute, carry out, dispose of or otherwise
turn to account the same.

(») To act as managers, consultants, agents and advisers
in relation to real and personal property of every
description and projects of all kinds ; to purchase or
otherwise acquire any interest in any such property
or project and to dispose of the same or turn the
same to account in any way whatsoever; to act as
brokers for manufaecturers, merchants, buyers and
others, and generally to undertake and earry out
management and ageney operations of every
deseription.
(c) To purchase, take on lease or in exchange or other-
wise acguire any lands, houses, buildings and
property of all kinds and any estate or interest in
or rights connected therewith, and to develop and .
turn to accouni the same, in any manner, and in R
particular by laying out and preparing the same for
building purposes, construection, altering, pulling .
down, decorating, maintaining, furnishing, fitting up
and improving buildings, and by planting, paving,
- draining, farming, cultivating, letting on building

92501

present title.
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lease or building agreewment, and by advaneing
money to and entering into contracts and arrange-
ments of all kinds with builders, tenants, purchasers,
building societies, mortaugees and others.

(D) To construct, execute, earry out, equip, improve,
develop, maintain, administrate, manage or control
public works and convenicnces of all kinds which
in this Memorandum includes railways, tramways,
roads, docks, harbours. piers, wharves, pipelines,
canals, reservoirs, waterworks, embankments,
irrizations, reclamations, improvements, sewage,
drainage, sanitary. water. oil, gas, electricity, ’
telephonie, telegraphic, wireless and power supply
works, hotels, clubs, restaurants, theatres, cinemas,
stadia, baths, places of worship, places of amuse-
ment, pleasure grounds, parks, gardens, reading
rooms, stores, shops, dairies and all other works
‘and conveniences of publie utility, and fo contribute
to or otherwise assist or take part in the construetion,
maintenance, development, working, control and
management thereof.

(8) To ecarry on in all their respective branches the :
business of munuificturers, merchants, and dealers
in masonry, bricks, tiles, slates, glass, pipes, pottery,
earthenware and ceramie ware of all kinds, stone,
sand, lime, timber, hurdware and all other building
requisites, steel and other metals of every deserip-
tion, decorators, shop-fitters, jobmasters, architects,
surveyors, housc agents, mortgage and insurance
brokers, hoteliers, eaterers, miners, metallurgists,
quarry proprictors, engineers, farmers, graziers,
hauliers, transport and cartage contractors,
importers and exporters and general dealers, and
to carry on in all their respective branches all
or any of the businesses of estate and concession
developers, investors and dealers in real and personal
property of all kinds, forest proprietors, lessees or
concessionaires in regard to afforestation, and to
grow, search for, obtain, win, raise, make marketable,
use, sell and dispose of timber, granite, coal, elay,
lime, oil and all other substances and produets,
and to prepare and manufacture cement, paving
blocks, tar, macadam, bituminous road materials
and all or any other of the materials or things
which the Company may require or which may be
useful for the Company in earrying on any business
of the Company.

(r) To carry on any other trade or business whatsoever
which can, in the opiniou of the Board of Directors,
be advantageously carried on by the Company in
connection with or as ancillary to any of the above
businesses ov the general business of the Company.

(¢) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
anv rights, privileges, councessions, patents, patent
13 3, licences, seeret processes, machinery, plant,
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(K)

(L) *
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stock-in-trade, and any real or personal property of any kind
necessary or convenient for the purposes of or in connection
with the Company’s business or any branch or department
thereof.

To borrow or raise or secure the payment of money for ...
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 to become a member of
any building society.

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 a 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.

To issue and deposit any securities which the Company has
power to issue by way of mortgage {0 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.

To receive money on deposit or loan upon such terims as the
Company may approve, and to guarantee the obligations and
contracts of customers and others.

To stand surety for or to guarantee, support or secure the
performance of all or any of the obligations of any person,
firm or company whether by personal covenant or by
mortgage, charge or lien upon the whole or any part of the
undertaking, property and assets of the Company, both
present and future, including its uncalled capital or by both
such methods, and, in particular but without limiting the
generality of the feregoing, to guarantee, support or secure
whether by personal covenant or by any such mortgage,
charge or lien or by both such methods the performance of all
or any of the obligations (including the repayment or payment
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of the principal and premium of and interest on any
securities) of any company which is for the time being the
Company’s holding company (as defined by Section 736 of
the Companies Act 1985) or another subsidiary (as defined by
the said Section) of any such holding company or any other
person or firm associated in any way with such holding
company.

To grant indemnities of every description and to undertake
obligations of every description.

To make advances to customers and others with or without
security, and upon such terms as the Company may approve,
and generally to act as bankers for customers and others.

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 dependents or .-

connections of such persons, to establish and maintain 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
persons as aforesaid, their dependents or connections, and to
support or subscribe to any 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
e..ployees, and to institute and maintain any club or other
establishment or profit-sharing scheme calcufated to advance
the interests of the Company or its officers or employees.

To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bill of exchange and other
negotiable instruments.

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 securities and in such manner as
may from time to time be determined,

* inserted by Special Resolution dated 1 September 1993.
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(R) Tu pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
guaranteed rights in respect of dividend or repay-
ment of capital or otherwise, or by any securities
which the Company has power to issue, or partly
in one mode and partly in another, and generally
on such terms as the Company may determine,

(s} To accept payment for any property 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 guaranteed rights in respect of dividend or
repayment of capital or otherwise, or in debenrures
or mortgage debentures or debenture stocek,
mortgages or other securities of any company or
corporation, or parily in one mode and partly in
another. and generally on such terms as the
Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities

. S0 acquired.

(T) To enterinto any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of
interests or co-operation with ARY company, firm
OF PErson carrying on or proposing to €arry 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 op liabilities of. or
the payment of the dividends, interest or ecapital
of any shares, stock or seeurities of and to subsidise
or orherwise assist any such company.

() To esrabiizi or premote or econcur in estabiishing or
promotine any other company whose objects shall
include the acquisition and taking over of all or
any of the assets and labiliries of this Company
or the promotion of which shall be in any manper
caleculated to advance direetly 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 seeuritios
issued by or any other oblizations of any such
company,

{v) To purchase or otherwise aequire and undertake all
or any part of the business, property, assots,

i T s e W i e ORI R v T T
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liabilities and transactions of any-person, firm or
company carrying on any business which this
Company is authorised to carry on.

To sell, improve, manage, develop, tura fo acerunt,
exchange, let on rent, royalty, share of prouts ov
otherwise, grant licences, easements and other
rights in or over, and in any other manner denl
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.

To amalgamate with any other company whose
objects are or include 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 liabilities 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 stoek 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.

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 so
that no distribution amounting to a reduction of
eapital be made except with the sanction (if any)
for the time being required by law.

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

To do ali sueh other things as are incidental or
conducive to the above objects or any of them.

4. The liability of the members is limited.

5. The share eapital of the Company is €100, divided

into 100 shares of £1 each.

The shares in the original or

any inereased capital may be divided into several classes, anid
there may be attached thereto respectively any preferentinl
deferred or other special rights, privileges, conditions or restrictions
as to dividend, capital, voting or otherwise.

By Hesolution pested on 29
was increased
£l each forming & s'ngle class v

Snares of £1

Iy Feoclution pnzzad &%h Nevazter, 1874 the cnzitaT of e €
was incraasad ic £1,800,180 ©r the crasiion of 1,7%9,10C Or
Shares of £] eznch ranking parl passy wish the exisziing 1,0C
Crdinaxy Shaxes of £1 each, -

- e em— o

]
to £1CCO by the crea
1 ith the
each.

h June 1975 the capital of the Company
h tion of 9C0 COrdinary Shares of
existing 100 Criinary
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Wz, the several persons whose names and addresses are subsecribed,
are desirous of being formed into 2 Company in pursuance of this
Memorandum of Association, and we respectively agree to take
the number of shares in the capital of the Company set opposite

our respective naimes.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

—————

J_ Xumber of Shares
, taken by each
! Subaeriber

WILLIAM ERIC ADAJIS,
Mill House,
Harlow,
Essex,
Solicitor.

ERIC GROSVENOR LEWIS,
506 Collingwood House,
Dolphin Square,
London, 8.W.1,
Chartersd Surveyor.

i

One

One

Dated this 14th day of March, 1956.

Witness to the above Signatures—
EDWARL J. VICKERS,
21 Devonskire Street,
London, W.1,
Solicitor.




R a2 R IRVNE SRy A TEN.

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
(Adopted by Special Resolution passed on 1st March 1989)
OF

COSTAIN CONSTRUCTION LIMITED

FRELIMINARY

1. Subject as hereinafter provided, the regulations contained or
incorporated in Table A in accordance with Section 8 of the Companies Act 1985
(hereafter referred to as "Table A") shall apply to the Company.

2. Regulations 61, 73-78, 80, 381(e), 101 and 118 of Table A shall not apply
to the Company, but the Articles hereinafter contained, and the remaining
regulations of Table A, subject to the modifications hereinafter expressed,
shall constitute the regulations of the Company.

LIEN

3. In Regulation 8 of Table A the words "(not being a fully paid share)"
shall bhe omitted.

TRANSFER OF SHARES

4, In Regulation 24 of Table A the words "which is not fully paid” shall be
omitted.

DISQUALIFICATION OF DIRECTORS

5. In addition to Regulations 81(a) to (d) of Table A, the office of a
Director shall be vazated if, by notice in writing signed by a majority of the
other Directors, he is called upon to resign the office of Director.

APPOINTMENT OF DIRECTIORS
6. The second sentence of Regulation 79 shall not apply to the Company.

7. In addition and without prejudice to the provisions of Sectioms 303 znd
304 of the Act, the Company may by Extraordinary Resolution remove any
Director before the expiratioan of hi.s period of office, and may by Ordinary
Resolution appoint another Director in his stead.

SEAL

8. The Directors shall provide for the safe custody of the seal, which
shall only be used by the authority of the Directors or of a committee
authorised by the Directors in that behalf, #nd every instrument to which the
seal shall be affixed shall be sisned by a Director or member of such
committee and shall be countersignéd by the Recretary or by a second Director
or by some other per.pn appointed by the Directors for the purpose.
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INDEMNITY

9. Every Director or other officer of the Company shall be entitled to be
indemnified out of the assets of the Cowpany against all losses or liabilities
which he may sustain oz lncur in or about the execution of the duties of his
office or otherwise in relation thereto, including any 1iability inecurred by
him in defending any proceedings, whether civil or ecriminal, in which judgment
is given in his favour or in which he is acquitted or in connection with any
application under 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 misfortuns which may happen to or be incurred by the Company in the
execytion of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions are not avoided by
Section 310 of the Act.

ASSOCIATE DIRECTORS

10. The Directors shall have power from time to time by resolution to
appoint any one or more persons to the offlce of associate director of he
Company and the following provisions with regard to any such appointmcar or
appointments shall have effect:

(i) The appointment, tenure of office, remunerztion (if any) and scope of
duties of an associate director shall be determined from time to time by
the Directors with full power to make such arrangements as they think
fir including the power to give an asscciate director such title or
description consistent with the spirit of this article 10 as the
Directors shall decide; and the Directors shall have the right to enter
into any contracts on behalf of the Company or transact any business of
any description without the knowledge or approval of an associatre
director, except that no act shall be done that would impose any
personal liability on any associate director except with his full
knowledge and consent.

(ii) The Directors may also from time to time remove any associate director
from office and if they so decide appoint another in his place, but any
such removal shall take effect without prejudice to the rights of either
party under any agreement between the associate director and the Company.

{1ii) The appointment of a persoa to be an associate director may be in place
of or in addition to his employment by the Company in any other capacity
but unless otherwise expressly agreed between him and the Company the
appointment as associate director shall not affect the terms and
conditions of his employment by the Company in any other capacity
whether as regards duties, remuneration, pension or otherwise. The
office as an associate director shall be vacated if he becomes of
unsound mind or bankrupt or makes any arrangement or composition with
his creditors generally, or becomes prohibited f£rom being roncerned or
taking part in the management of the Company by reason of any order made
under Sections 295-299 Companies Act 1983, or if he resigns his office
or is removed from office by a resolution of the board.

{iv) An associate director shall not be or be deemed to be a Director of the
Company within the meaning of the word as used in Companies Act 1985 or
these Articles and no associate director shall be entitled to attend or
be present at any meetings of the board or of any committee of Directors
unless the Directors shall require him to be in attendance.

(v) An assoclate director shall attend meetings of the Directors and of any
comuittee of the Directors 'whenever called upon to do so and shall at
2ll times be ready to give the Directors the benefit of his knowledge,

experience and advice.




