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COMPANIES FORM No. 12

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

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use

oy = -

b me o o ode =

Name of company

e - g
» BRAMDEAN BUILDERS LIMITED P I

|, _RODERYCK WHALLEY A DIRECTOR/AUTHORISED SIGNATORY OF ELDON
TANFIELD HOUSE SECRETARIAL LIMITED

20/24 TANFIELD ROAD
CROYDON, SURREY. CR9 3UL

of

do solemnly and sincersly declare that | am a [Solicitor engaged in the formation of the companylt
[person named as director or secretary of the company in t@ﬁ@ment deliverad to the registrar
undar section 10(2)]t and that all the requirements of the above Act in respect of the registration of the
above company and of matiers precedent and incidental to it have been complied with,

And ! make this solemn declaration consciantiously believing the sams to ba true and by virtue of the

provisions of the Statutory Declarations Act 1835
ROWE RADCLIFFE & CO

Declared at Declgrant to sign below

96/98 BRIGITON ROAD

COULSDON, SURREY ELDON SECRETARIAL LIMITED
the FIRST day of MAY /)
One thoussnd ning_ hundred and __ELGHTY SIX \)_p OV.\
before me m Lo *Ca ot (J e
A Commissioner for Oaths or Notary Public or Justice of (AN AUTHORISED SIGNATORY/
the Paace or Solicitor having the powers conferréd on a DIRECTOR OF ELDON
Commissioner Tor Oaths, SECRETARIAL LIMITED)

oo e S O

Prasentor's name addrass and For official Use
reference (if any): New Companies Saction Post room




‘ THE COMPANIES ACTS 1985
: COMPANY LIMITED BY SHARES

MEMORANDUM ;
OF ASSOCIATION OF BRAMDEA/\/ BUILDERS LIMITED
INCORPORATED ’
COMPANY NUMBER
// 2042070
1. The name of the Company is BRAMDEAN BUILDERS LIMITED

2. The registered office of the Company will be situatedn England.

3. The objects for which Lthe Company is established are:—~

(A) {1) To carry on the trades or businesses of builders, bricklayers, stonemasons,
demolition contractors, painting contractors, shop front fitters, painters, plasterers, decorators,
french polishers, paperhangers, sanitary engincers, plumbers, joiners, carpenters, engineers,
electricians, lime and cement merchants, roofing contractors; erectars, constructors, decorators,
repairers, cleaners and finishers of buildings, erections, constructions and works of all kinds,

{2) To develop any lands or buildings wherever situate as a building estate and to
construct and erect houses, flats, factories, warehouses and buildings of any kind thereon and
to lay out roads, pleasure gardens and recreation grounds; to purchase, sell, hold, take on lease
or in exchange or otherwise acquire and hold any lands or buildings wherever situate or righis

or interests therein or connected therewith and to manage, farm or let the same or any part
thereof.

{3) To carry on business as builders' and decorators' merchants and as manufac-
turers, exporters, importers, hirers, wholesalers, retailers, mail order dealers and workers in
plastic and metal structures of all kinds, tools, machinery, granite, marble, alabaster, steel,
iron, metal, wood, timber, stone, bricks, gravel, clay, china, porcelain, terra cotta, earthenware,
tiles, pipes, mosaies, cement, ||me slates, windows, doors, shutters, wall board,-paners, basins,
cisterns, locks, balts, stoves, baths, sanitaryware, household fittings, da p,-s:ourse\materi'als
paint of all kinds, varnish, enamel, celiulose, putty, glass, distemper, @lmqyr bﬁfom R

D brushes, hardware, furniture, upholstery, builders and decorators plant,\{naterial, requisitgs,
o fittings and articles of every description.
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(B) To carry on any other business or trade which in the opinion of the
Directors of the Company may be conveniently carried on in connection with
or as ancillary to any of the above businesses or be calculated directly or
indirectly to enhance the value of or render profitable any of the property
of the Company or to further any of its objects.

(C) To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any interest whatsoever any movable or immovable property;
whether tangible or intangible and whatsoever situate, 'which the Company
may think to sell, lease, hire out, grant rights in or over, improve,
manage or develop all or any part of such property or otherwise turn the
same or any part thereof to the advantage of the Company.

(D) To build, construct, maintain, alter, enlarge, pull down, remove or
replace any buildings, works, plant and machinery necessary or convenient
for the business of the Company and to join with any person, firm or
company in doing any of the things aforesaid.

(E) To borrow or raise money upon such terms and on such security as may
be considered expedient and in particular by the issue of debentures or
debenture stock and to secure the repayment of any noney borrowed, raised
or owing by mortgage, charge or llen upon the whole or any part of the
undertaking, property and assets of the Company, both preseant and future,
including its uncalled capital, and also by any similar mortgage, charge or
lein to secure and guarantee the performance by the Company or any person,
firm or company of any obligation undertaken by the Company or by any other
person, firm or company as the case may be,

(F) To apply for and take out, purchase or otherwise acquire any patents,
licences and the like conferring exclusive or non-exclusive limited right
of user, or any secret or other information as to any invention which may
secem calceulated directly or indirectly to benefit the Company, and to use,
develop, grant licences ln respect of, or otherwise turn to account any
rights or iaformation so acquired.

(G) To purchase, subscribe for or otherwise acquire and hold and deal
with any shares, stocks, debenture stock and to sccure the repaymenk of any
money borrowed, raised or owing by mortgage, tharge or lein upon the whole
or any part of the undertaking, property and assets of the Company, both
present and future, including its uncalled capital, and also by any similar
mortgage, charge or lein to secure and guarantee the performance by the
Company or any other person, firm or company as Lhe case may be.

() To lussue, place, underwribte or guarantee the subscription of, or
concur or assist in the issuing or guaranteeing the subseription of shares,
debentures, debenture stock, bonds, stocks and securities of any company,
whether limited or unlimited or incorporated by Act of Parliament or other-
wise, at such times and upon such terms and conditions as to remuneration
and otherwise as may be agreed upon.

(1) To invest and deal with the moneys of the Company not tmmediately
required for the purposes of its busineases in or upen such investments and
securities and in such manner as may Trom time to time be considered exped-
ient.



(J) To lend money or give credit on such terms as may be considered
expedient and recieve money on deposit or loan from and glve guarantees or
become security for ,any persons, f{irms or companies.

(K) To enter into partnership or into any arrangement for sharing profits
or to amalgamate with any persons, firm or company carrying on or proposing
to carry on any business which the Company is authorised to carry on or any
business or transaction capable of being conducted so as directly or in-
directly to benefit the Company.

(L) To aecquire and undertake the whole or any part of the business,
property, assets, 1iabilities and &%ransactions of any person, firm or
company carrying on or proposing to carry on any business which the Company
is authorised to carry on, or which can be carried on in conjunction there-
with or which is capable of being conducted so as directly or indirectly to
benefit the Company.

(M) To sell, exchange, lease, dispose of, turn to account or otherwise
deal with the whole or any part of the undertaking of the Company for such
consideration as may be considered expedient and in particular the shares,
stock or securities of any other company formed or to be formed.

(N) To establish, promote, finance or otherwise assist any other company
for the purjpose of acquiring all or any part of the property, rights and
1iabilities of the Company or for any other purpose which may seem directly
or indireectly calculated to benefit the Company.

(0) To pay for any rights or property acquired by the Company, and to
remunerate any person, firm or company rendering services to the Company
whether by cash payment or by the allotment of shares, debentures or other
securities of the Company credited as paid up in full or in part or in any
other manner whatsoever, and to pay all or any of the preliminary expenses
of the Company and of any company formed or promoted by the Company.

(P) To accept stock or shares in, or the debentures, mortgage debentures
or other securities of any other company in payment or part payment for any
services rendered or for any sale made to or debt owing from any such
company .

(Q) To draw, accept, endorse, negotiate, discount, execute and issue
promissory notes, bills of exchange, serilp, warrants and other transferable
or negotiable instruments.

(R) To establish, support or ald in the establishment and support of
assoclations, institutions, oclubs, funds, trusts and schemwes caleulated to
benefit the Directors, ex-Directors, officers, ex-officers, employees or
ex-employees of the Company or the families, dependants or connections of
such persons, and to grant pensions, gratuities and allowances to and bto
make payments toward insurance for the benefit of such persons as afore-
sald, their famllies, dependants or connections and to subseribe or con-
tribute to any charitable, benevolent or useful object of a publice
character.



(S) 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, and for such purpose to distinguish and separate capital from
profits, but so that no distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time being required by law.

() To do all or any of the above things 1in any part of the world either
alone or in conjunction with others and either as principals, agents,
contractors, trustees or otherwise and either by or through agents, sub-
contractors, trustees or otherwise.

(U) To do all such other things as may be deemed incidental or conducive
to the attainment of the above objects or any of them.

It is hereby declared that the foregoing sub-clauses shall be construed
independently of each other and that none of the objects mentioned in any
sub-clause shall be deemed to be merely subsidiary to the objects mentioned
in any other sub-clause. .

by, The liability of the members is limited.

5. The Company's share capital is £1000 divided into 1000 shares of

£1-00 each. The Company has power to increase the share capital and to
divide the shares (whether original or increased) into 3evega1 classes and
attach thereto any preferred, deferred or other special rights, privileges
or conditions as regards dividends, repayment of capital, voting or

otherwise.
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WE, the Subscribers to this Memorandum of Association, wish to be formed
into a Company pursuant to this Memorandum; and we agree to take the
number of shares shown opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS NUMBER OF SHARES
TAKEN BY EACH
SUBSCRIBER
ELDON EXECUTIVES LIMITED ONE
TANFIELD HOUSE
22-24 TANFIELD ROAD -

CROYDON
SURREY (’Ej> ’/,/’//

A DULY AUTHORISED

OFFICER OF ELDON
EXECUTIVES LIMITED

ELDON SECRETARIAL LIMITED ONE
TANFIELD HOUSE
22-24 TANFIELD ROAD
CROYDON

SURREY

A DULY AUTHORISED
OFFICER OF ELDON -

SECRETARLAL LIMITED }mm/giaass TAKEN
“ Two

WITNESS to the above signatures: (§ i (—:

MARY HARRINGTON
TANFIELD HOUSE
22-24 TANFIELD ROAD
CROYDON

SURREY



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES BRAMDEAN BUILDERS LIMITED

ARTICLES OF ASSOCIATION ;

ﬁggdzﬁ?@uwmmx

1. Subject as hereinafter provided the regulations contained in Table A
in the Schedule to the Companies (Tables A to F) regulations 1985 (herein-
after referred bto as t1Table A''), shall apply to the Company.

2. Regulations 8, 24, 64, 73 to 75 inclusive and 94 to 97 inclusive of
Table A shall not apply to the Company but Articles hereinafter contained
and the remaining regulations of Table A, subjeet to the modifications
hereinafter contalned, shall constitute the regulations of the Company .

SHARES
3. The Company is a private company Limited by shares and accordingly,

(a) any offer to the public (whether for cash or otherwise) of any
shares in or debentures of the Company, and

(b) any allotment of, or agreement to allot, (whether for cash or
otherwise) any shares in or debentures of the Company with a view to
all or any of those shares or debentures being offered for sale to
the public (within the meaning given bto that expression by gections
58 to 60 of the Act are prohibited.)

N, The Directors of the Company are aubhorised during the period of five
years from the date of incorporation of the Company to allot, grant options
over or otherwise dispose of the original shares in the capital of the
Company bto such persons at such btimes and on such conditions as they think
fit, subject to the provisions of articles 3 and 5 hereof and provided that
no shares shall be issued at a discount.

5, Subject to any direction to the contrary that may be given by the
Company in General Meebing, any original shares for the bime being issued
and any new shares from time to time to be created shall, before they ave
issued, be offered to the members in proportion as nearly as possible to
the nominal value of the existing shares held by them and such offer shall
be made by notice specifying the number of shares to which the member is
entitled and limiting a time within which the offer if nob accepted shall
pe deemed Lo be declined; and after the expiration of such time or on



receipt of an intimation from the members to whom the notice is given that
he declines to accept the shares, the Directors may dispose of the same in
such manner as they think most beneficial to the Company. The provisions
of section 89 of the Act shall have effect only insofar as they are not
inconsistent with this Article.

LIEN

8. The Company shall have a first and parawmount lien on every share
(whether or not it is a fully paild share) for all (whether presently pay-
able or not) called or payable at a fixed time in respect of that share and
the Company shall alsoc have a first and paramount lien on all shares
(whether or not they are fully paid shares) standing registered in the name
of any person indebted or under liability to the Company for all moneys
presently payable by him or his estate to the Company, whether he shall be
the sole registered holder thereof or shall be one of two or more Jjoint
holders; but the Directors may at any time declare any share to be wholly
or in part exempt from the provisions of this Article. The Company's lien,
if any, on a share shall extend to all dividends payable thereon.

TRANSFER AND TRANSMISSION OF SHARES

T. Save in the circumstances set out in the next succeeding Article, the
Directors may in their absclute discretion and without assigning any reason
thereof, decline to register any transfer of any share, whether or not it
is a fully paid share.

8. Subject as hereinafter provided:-

(a) Any share may be transferred to a person who 1s already a
member of the Company

{b) Any share may be transferred by a member of the Company to any
child or remoter 1issue, parent, brother, sister, or spouse of that
member, and any share of a deceased member may be transferred by his
personal representatlves to any child or remoter issue, parent.,
brother, sister, widow or widower of such deceased member and shares
standing in the name of a deceased member of his personal represent-
atives may be transferred to the trustees of his Will

(e¢) Any share standing in the names of the btrustees of the Will of
any deceased member or of a settlement created by a member or a
deceased member may be transferred upon any change of trustees %o
the trustees for the time belng of such Will or Settlement or to a
person to' whom such member or deceased member would have been
entitled to transfer the same.

{d) Any share may be transferred to the personal representatives
of a deceased member or to the trustee in Bankruptcy of a member
pursuant to the provisions of Regulation 30 of Table A.



Provided always that nothing hereinbefore in this Article contained shall
prevent the Directors from declining to register a tpansfer of a share or
shares (i) on which the Company has a lien; (ii) to any infant, bankrupt
or person of unsound mind; or (1ii1) unless the Transfer (a) is lodged at
the office or at such other place as the Directors may appoint and 1is
accompanied by the Certificate for the shares to which it relates and such
other evidence as the Direchbors may reasonably require to show the right of
the transferor to make the transfer; (b} is in respect of only one class
of share; and (o) is in favour of not, more than four transferees.

GENERAL MEETINGS

9. Every hotice convening a General Meeting shall comply with the pro-
vigions of section 372(3) of the Act as to the glving of information to
members in regard to their right to appoint proxies.

DIRECTORS

10. Unless and until the Company in General Meeting shall otherwise
determine, the number of Directors {other than alternate directors) shall
not be less than one nor more than seven. If and so long as there is a
sole Director, such Director way act alone in exercising all the powers and
authorities vested in the Directors. A Director shall nobt be required to
hold any share qualification.

11. The first Director or Directors of the Company shall be the person or
persong as named the first Director or Directors of the Company in the
statement delivered under Section 10 (2) of the Act.

12, An alternative Director may be removed from office at any time by the
Director appointing him or by a.resolution of the Directors or by an

ordinary resolution of the Company in General Meeting and regulation 65 of
Table A shall be modified accordingly.

APPOINTMENT AND RETIREMENT OF DIRECTORS

13. Directors shall not be liable to retire by rotation.
14.  Regulations 76 to T9 inclusive and 84 of Table A shall be modified by

the exclusion of references therein Lo the retirement of directors by
rotation.,

DISQUALIFICATION AND REMOVAL OF DIREGTORS

15. Paragraph (e) of regulations 81 of Table A shall not apply.

16. A person may be appointed a director and may continue in office
potwithstanding that he has attained the age oft 70.



iT. A Director may vote on any r-soclution concerning a matter in which he
has direetly or indirectly an interest or duty which conflicts or may
conflict with the interest of the Company and he shall be counted in the
quorum present at a meeting in relation to such a resolution.

18. The firat Secretary of the Company shall be the person named as the
first Secretary of the Company in the statement delivered under section 10
{2) of the act.

NOTICES

19. If an envelope contajining a notice is posted by pre-paid First Class
Mail, the notice shall be deemed to be given at the expiration of 24 hours
after the envelope was posted., If such an envelope is posted by any other
elass of pre-paid mail, the notice shall be deemed to be given at the time
at which the envelope would be delivered in the ordinary course of post.
Regulation 115 of Table A shall be mecdified accordingly.

INDEMNITY

20. Tn addition to the indemnity contained in regulation 118 of Table A
but subject to the provisions of Section 310 of the Act every director, or
other officer or, auditor of the Company shall be entitled to be indem-
nified out of the assets of the Company against all losses or liabilities
incurred by him in or about the execution and discharge of the duties of
his office or employment.



NAMES AND ADDRESSES OF SUBSCRIBERS

TANFIELD HOUSE
22-24 TANFIELD ROAD
CROYDON
SURREY

A DULY AUTHORISED

EXECUTIVES LIMITED

TANFIELD HOUSE

A DULY AUTHORISED
OFFICER OF ELDON
SECRETARIAL LIMITED

ELDON EXECUTIVES LIMITED

OFFICER OF ELDON -

ELDON SECRETARIAL LIMITED

22-24 TANFIELD ROAD
CROYDON ,
SUFREY é

DATED the 1st May 1986

WITNESS to the above signatured: ‘
MARY

SURREY

HARRINGTON
TANFIELD HOUSE
92-24 TANFIELD ROAD
CROYDON



COMPANIES FOAM No, 10

Statement of first directors
and secretary and intended
situation of registiered office

Please do nat Pursuant to section 10 of the Cornpanies Act 1985
writa in
this margin

To the Registrar of Companies

Please complete For official use
legibly, preferably

e ot /%if 42878

Name of company

“ insert full name . BRAMDEAN BUILDERS LIMITED 7

of company

o

The intended situation of the registered office of the company on incorporayé as stated helow

TANFIELD HOUSE, 22/74 'TANFIELD_ROAD, /
CROYDON, SURREY.

LPostcode | CRQ _3UL,

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert X
the agent's name and address below

. B.C. MADAGAN_AND CO.. TANFYELD BOQUSE,
22/24 TANFIFLD_ROAD, CROYDON, SURREY

l Postcode |

Number of continuation sheets attached (see note 1)

Presentor’'s name address and For official Use . ‘
reference (if any): Guneral Seation Post rofa

Page 1




The name andLrarticulars of the Eersnn who is to be the first Ploasa do ot
) ‘ .

direcrtor of the company is as follows; wits in
—1 Y
Namu {note 3) LELDON EXECUTLVIES LIMLTED Business occupation
MANAGEMENT COMPANY
Previous name(sj {note 3} [Nationality
Address {note 4) TANFIELD IIOUSE, 22-24 TANFLELD ROAD BRITISH
CROYDON, SURREY. Date of birth (where applicable)
Postcode | Ry 1L, (note 6)

Other directorships 1 1 entor particulars
of other
diractorships
held or previously
hatd (seo nots B}
if this space is
insufficient usa &

m continustion shest
| consent to act as diractor of the company named on pagg 1 e ’

Signature _Dite 1st May 1986

A duly authorised officer of Eldon Executives lLimi ted
. The name and particulars of the person who is to be the firat secretary

of the company is as follows;

Name inotes 3&7) ppON SECRETARTAL_LEMTTED

Previous namels) (note 3)

Address (notes 4 &7)  qaNpTRLD HOUSE, 22-24 TANFIELD ROAD,
CROYDON, SURRLY

Postcode! CR9 3UL

| consent Lo act as secretary of the comp. amed on page 1 ’

v a

R. WHALLEY pai 1st May 1986

Signature

A duly authorised officer of Eldon Secretarial Limited

AN

4
/
o
b

Stgnature of agent on behalf of substibers R.NUALLEY Date ygr May 1986




FILE COPY

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No 2042074

| hereby certify that

BRAMDEAN BUILDERS LINITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 30TH JULY 1986
&(}'\"\9%.

MRS, E. 3. JONES
an authorised officer

C.173



NUMBER OF COMPANY - 2042076
THE COMPANXES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESCLUTION
of

BRAMDEAN BUILDERS LIMITED

PASSED 9TH MARCH 1987

AT an Extraordinary General Meeting of the above-named Company, duly

and held at Costain House, West Street, Woking on

convened,
the subjoined SPECIAL RESOLUTION was duly passed,

9th March 1987,

viZi—

RESOLUTION
THAT the name of the Company be and is hereby changed to:-
"COSTAIN ALCAIDESA LIMITED"

3% INSW

B R E R EEE N R R NN I I S N Y

4

Chairr




FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 2042076
Ao
| hereby certify that

BRAMDEAN BUILDERS LIMITED

having by special resolution changed its name, is now
incorporated under the name of

COSTAIN ALCAIDESA LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the

267TH MARCH 1987

Cfg'( . @ié}@'@%’

M. EKRAM DAR

an authorised officer

C.172



s Mumber of 2042076 o -
Company } / (é g 7 C@/

The Companies Act 1985

COMPANY LIMITED BY SHARES

Sperial Resolution

(Pursuant to 5. 378 (2) of the Companies Act 1985)

OF

BRAMDEAN BUILDERS LIMITED

Passed  5th March , 1987

AT an EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and held at Tanfield House

22-24, Tanfield Road,
Croydon, CR9 3UL, Surrey.

onthe 5th  dayof March , 1987, the subjoined
SPECIAL RESOLUTION duly passed, viz..—
RESOLUTION

That the Memorandum and Articles of Associationbe completely
deleted and replaced by the attached print annexed hereto and
for the purpose of identification initialled by the Chairman.

To be signed by
the’ Chaimian, a
R Director, or the
Secretary  of  the
Company.

MoTt~To be filed within £S5 clays aller the passing ol the Resolution(s),




THE COMPANIES ACTS 1985
COMPANY LIMITED BY SHARES

MEMORANDUM
OF ASSOCIATION OF BRAMDEAN BUILDERS LIMITED
INCORPORATED 30TH JULY, 1986
COMPANY NUMBER 2042076
1. The name of the Company is BRAMDEAN BUILDERS LIMITED

2. Theregistered office of the Company will be situate in England.

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

(A} {1} To purchase, sell, take on lease or in exchange, or otherwise acquire and deal
in any lands or buildings wherever situate, or rights and interests therein, and to manage, farm
or let the same or any part thereof for any period, and at such rent and on such conditions as
the Company shall think fit, or to develop the same or any part thereof, and to construct and
erect houses, flats, shops, factories, offices, warehouses and buildings of any kind thej gon; to
lay out roads and pleasure gardens and recreation grounds; to pull down, alter or improve
buildings, to plant, drain or otherwise improve the land or any part thgreof; and to improve
and fix electric, gas and water fittings and to carry on business as builders and decorators,
joiners, plumbers, carpenters, engineers, electricians, sanitary engineers, merchants and dealers
in builders’ and dccorators’ requisites of all kinds.

(2} To purchase or otherwise acquire hold as an inves.tr_nent a_nd deal in shares,
debenture, stocks, bonds, scrip or other securities, businesses, policies of' insurance, patents,
copyrights and such other property real or personal and rights and interest In property.

{3} To carry on business as bankers, financiers, capitalists, concessionaires,
commercial agents, mortgage brokers, financial agents and advisers, insurflnce agents, estate
agents, business transfer ogents and to advance and botrow money; negouate‘ loans and lend
money for any purpose or object, with or without security, including the lending of money to
f{nance hire purchase agreements in respect of any property or assets.



(BY To carry on any other business or trade which in the opinion of the
Directors of the Company may be conveniently carried on in connection with
or as ancillary to any of the above businesses or be calculated directly or
indirectly to enhance the value of or render profitable any of the property
of the Company or to further any of its objects.

() To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any intereat whatsoever any movable or immeovable property;
whether tangible or intangible and whatsoever situate, which the Company
may think to sell, lease, hire out, grant rights in or over, improve,
manage or develop all or any part of such property or otherwise turn the
same or any part thereof to the advantage of the Company.

(D) To build, construct, -‘maintain, alter, enlarge, pull down, remove or
replace any buildings, works, plant and machinery necessary or convenient
for the business of the Company and to join with any person, firm or
company in doing any of the things aforesaid.

(E) To borrow or raise money upon such terms and on such security as may
be conaidered expedient and in particular by the issue of debentures or
debenture stock and to secure the repayment of any money borrowed, raised
or owing by mortgage, charge or lien upon the whole or any part of the
undertaking, property and assets of the Company, both present and future,
ineluding its uncalled capital, and also by suy similar mortgage, charge or
lein Lo secure and guarantee the performance by the Company or any person,
firm or company of any obligation undertaken by the Company or by any other
person, firm or company as the case way be,

(F) To apply for and take out, purchase or otherwise acquire any patents,
licences and the like conferring exclusive or ron-en 'usive limited right
of user, or any secret or other information as to any invention which may
seem calculated directly or indirectly to benefit the Company, and to use,
develop, grant licences in respect of, or otherwise turn to account any
rights or information so acquired.

(G) To purchase, subscribe for or otherwise acquire and hold and deal
with any shares, stocks, debenture stock and to secure the repayment of any
money borrowed, ralsed or owing by mortgage, charge or lein upon the whole
or any part of the undertaking, property and assets of the Company, both
present and future, including its uncalled capital, and also by any similar
mortgage, charge or lein to secure and guarantee the performance by the
Company or any other person, firm or company as the case may be.

(H) To issue, place, underwrite or guarantee the subseription of, ov
concur or assist in the issuing or guaranteeing the subseription of shares,
debentures, debenbture stock, bonds, stocks and securitles of any company,
whether limited or unlimited or incorporated by Act of Parliament or other~
wise, at such times and upon such terms and conditions as to remuneration
and otherwise as may be agreed upon.

(1) To invest and deal with the moneys of the Company nobt immediately
required for the purposes of its businesses in or upon such investments and
securities and in such manner as may from time to time be considered exped-
ient.



{dJ) To lend money or give credit on such terms as may be considered
expedient and recieve money on deposit or loan from and give guarantees or
become security for any persons, firms or companies.

(K} To enter into partnership or into any arrangement for sharing profits
or to amalgamac< with any persons, firm or ccompany carrying on or proposing
to ecarry on any business which the Company is authorised to carry on or any
business or transaction capable of being conducted so as directly or in-
directly to benefit the Company.

(LY To acquire and undertake the whole or any part of the business,
property, assets, liabilities and transactions of any person, f{irm or
company carrying on or proposing to carry on any business which the Company
is authorised to carry on, or which can be carried on in conjunction there-
with or which is capable of being conducted so as directly or indirectly to
benefit the Company.

(M) To sell, exchange, lease, dispose of, turn to account or otherwise
deal with the whole or any part of the undertaking of the Company for such
consideration as may be considered expedient and in particular the shares,
atock or securities of any other company formed or to be formed.

(N) To establish, promote, finance or otherwise assist any other company
for the purpose of acquiring all or any part of the property, rights and
liabilities of the Company or for any other purpose which may seem directly
or indirectly calculated to benefit the Company.

(0) To pay for any rights or property acquired by the Company, and to
remunerate any person, f{irm or company rendering services to the Company
whether by cash payment or by the allotment of shares, debentures or other
securities of the Company credited as paid up in full or in part or in any
other manner whatsoever, and to pay all or any of the preliminary expenses
of the Company and of any company formed or promoted by the Company.

(P) To accept stock or shares in, cr the debentures, mortgage debentures
or other securt.ies of any other company in payment or part payment for any
services rendered or for any sale made to or debt owing from any such
company .

(Q) To draw, accept, endorse, negotiate, discount, execute and issue
promissory notes, bills of exchange, scrip, warrants and other transferable
or negotiable instruments.

(R) To establish, support or aid in the establishment and support of
associations, institutions, clubs, funds, trusts and schemes calculated to
benefit the Directors, ex-Directors, officers, ex-officers, employees or
ex-employess of the Company or the families, dependants or connections of
such persons, and to grant pensions, gratuities and allowances to and to
make payments toward insurance for the benefit of such persons as afore-
said, their families, dependants or connections and to subsceribe or con-
tribute to any charitable, benevolent or useful object of a public
character,



(8) 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, and for such purpose to diatinguish and separate capital from
profits, but so that no distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time being required by law.

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

(U} To do all such other things as may be deemed incidental or conducive
to the attainment of the above objects or any of them.

It is hereby declared that the foregoing sub-clauses shall be construed
independently of each other and that none of the objects mentioned in any
sub-clause shall be deemed to be merely subsldiary to the objects mentioned
in any other sub~-clause.

4, The liability of the members is limited. /

5. The Company's share capital is £1000 divided into 1000 shares of
£1~00 each, The Company has power to inerease the share capital and to
divide the shares {whether original or increased) into several classes and
attach therete any preferred, deferred or other special rights, privileges
or conditions as regards dividends, repayment of capital, voting or
otherwise.



WE, the Subscribers to this Memorandum of Association, wish to be formed

into a Company pursuant to this Hemorandum;

and we agreze to take the

number of shares shown opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS

NUMBER OF SHARES
TAKEN BY EACH
SUBSCRIBER

ELDON EXECUTIVES LIMITED
TANFIELD HOUSE

22-24 TANFIELD ROAD
CROYDON

SURREY

A DULY AUTHORISED

OFFICER OF ELDON
EXECUTIVES LIMITED

ELDON SECRETARIAL LIMITED
TANFIELD HOUSE

22-24 TANFIELD ROAD
CROYDON

SURRE™

A DULY AUTHORISED
OFFICER OF ELDON
SECRETARLAL LIMITED

ONE

ONE

TOTAL SHARES TAKEN
TWwo

DATED the 1st May 1986

WITNESS to the above signatures:

MARY HARRINGTON
TANFIELD HOUSE
22-24 TANFIELD ROAD

CROYDON
SURREY



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES BRAMDEAN BUILDERS LIMITED

M

ARTICLES COF ASSOCIATION

PRELIMINARY

1. Subject as hereinafter provided the regulations contained in Table A
in the Schedule to the Companies {(Tables A to F) regulations 1935 (herein-
after referred to as ''Table A''), shall apply to the Company.

2, Regulations 8, 24, 64, 73 to 75 inclusive and 94 to 97 inclusive of
Table A shall not apply to the Company but Articles hereinafter contained
and the remaining regulations of Table A, subject to the modifications
hereinafter contained, shall constitute the regulations of the Company.

SHARES
3. The Company is a private company Limited by shares and accordingly,

{a) any offer to the public (whether for cash or otherwise) of any
shares in or debentures of the Company, and

{b) any allotment of, or agreement to allot, (whether for cash or
otherwlse) any shares in or debentures of the Company with a view to
all or any of those shares or debentures being offered for sale to
the public {within the meaning given bto that expression by sections
58 to 60 of the Act are prohibited.)

y, The Directors of the Company are aubhorised during the period of five
years from the date of incorporation of the Company to allot, grant options
over or otherwise dispose of the original shares in the capital of the
Company to such persons at such times and on such conditions as they think
fit, subject to the provisions of Articles 3 and 5 hereof and provided that
no shares shall be issued at a discount.

5. Subject to any direction to the contrary that may be given by the
Company in General Meebing, any original shares for the time being issued
and any new shares from time to time to be created shall, before they are
issued, be offered to the members In proportion as unearly as possible Yo
the nominal value of the existing shares held by them and such offer shall
be made by notice specifying the number of shares to which the member is
entitled and limiting a time within which the offer if not accepted shall
be deemed to be declined; and after the expiration of such time or on



receipt of an intimation from the members to whom the notice is given that
he declines to accept the shares, the Directors may dispose of the same in
such manner as they think most beneficial to the Company. The provisicns
of section 89 of the Act shall have effect only insofar as they are not
inconsistent with this Article.

LIEN

5, The Company shall have a first and paramount lien on every share
(whether or not it is a fully paid share) for all (whether presently pay-
able or not) called or payable at a fixed time in "espect of that share and
the Company shall also have a first and paramount lien on all shares
(whether or not they are fully paid shares) standing registered in the name
of any person indebted or under liability to the Company for all moneys
presently payable by him or his estate to the Company, whether he shall be
the sole registered holder thereof or shall be one of two or more joint
holders; but the Directors may at any time declare any share to be wholly
or in part exempt from the provisions of this Article. The Company's lien,
if any, on a share shall extend to all dividends payable thereon.

TRANSFER AND TRANSMISSION OF SHARES

7. Save in the circumstances set out in the next succeeding Article, the
Directors may in their absolute discretion and without assigning any reason
thereof, decline to register any transfer of any share, whether or not it
1s a fully paid share.

8. Subjeet as herelnafter provided:-

{a) Any share may be transferred L0 a person who is already a
nember of the Company

(b) Any share may be transferred by a member of the Company to any
child or remoter issue, parent, brother, sister, or spouse of that
member, and any share of a deceased member may be transferred by his
personal representatives to any child or remoter issue, parent,
brother, sister, widow or widower of such deceased member and shares
atanding in the name of a decessed member of his personal represent-
atives may be transferred %0 the trustees of his Will

(e) Any share standing in the names of the trusicas of the Will of
any deceased member or of a setblement created by a member or a
deceased member may be transferred upon any change of btrustees to
the trustees for the time being of such Will or Settlement or to a
person to’ whom such member or deceased member would have been
entitled to transfer the same.

{d) Any share may be transferred to the personal representatives
of a deceased member or teo the trustee in Bankruptey of a member
pursuant to the provisions of Regulation 30 of Table A.



Provided always that nothing hereinbefore in this Article contained shall
prevent the Directors from declining to register a transfer of a share or
shares (1) on which the Company has a lien; (ii) to any infant, bankrupt
or person of unsound mind; or (iii) unless the Transfer (a) is lodged at
the office or at such other place as the Directors may appoint and is
accompanied by the Certificate for the shares to whieh it relates and such
other evidence as the Directors may reasonably require to show the pright of
the transferor to make the transfer; (b} is in respect of only one c¢lass
of share; and (e) is in favour of not more than four transferees.

GENERAL MEETINGS

9. Every notice convening a General Meeting shall comply with the pro-
visions of section 37Y2(3) of the Act as to the giving of information to
members in regard to their right to appoint proxies.

DIRECTORS

10. Unless and until the Company in General Meeting shall otherwise
determine, the number of Directors (other than alternate directors) shall
not be less than one nor more than seven. If and so long as there is a
sole Director, such Director may act alone in exercising all the powers and
authorities vested in the Directors. A Director shall not be required to
heold any share qualification.

11. The first Director or Directors of the Company shall be the person or
persons as named the first Director or Directors of the Company in the
statement delivered under Section 10 (2) of the Act.

12. An alternative Director may be removed from office at any time by the
Director appointing him or by a resolution of the Directors or by an

ordinary resolution of the Company in General Meeting and regulation 65 of
Table A shall be nodified accordingly.

APPOINTMENT AND RETIREMENT OF DIRECTORS

13. Directors shall not be liable to rebire by rotation.
14,  Regulations 76 to 79 inclusive and 8Y of Table A shall be modified by

the excluslon of references therein to the retirement of directors by
rotation.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

15, Paragraph (e} of regulations 81 of Table A shall not apply.

16. A person may be appointed a director and may conbtinue in office
notwithstanding that he has attained the age of 70.



17. A Director may vote on any resolution concerning a matter in which he
has directly or indirectly an interest or duty which conflicts or may
conflict with the interest of the Company and he shall be counted in the
quorum present at a meeting in relation to such a resolution.

18. The first Secretary of the Company shall be the person named as the
first Secretary of the Company in the statement delivered under section 10
(2) of the act.

NOTICES

19. If an envelope containing a notice is posted by pre-paid First Class
Mail, the notice shall be deemed to be given at the expiration of 24 hours
after the envelope was posted. If such an envelope is posted by any other
class of pre-paid mail, the notice shall be deemed to be given at the time
at which the envelope would be delivered in the ordinary course of post.
Regulation 115 of Table A shall be modified accordingly.

INDEMNITY

20. In addition to the indemnity contained in regulation 118 of Table A
but subject to the provisions of Section 310 of the Act every director, or
other of'ficer or, auditor of the Company shall be entitled to be inden-
nified out of the assets of the Company against all losses or liabilities
incurred by him in or about the execution and discharge of the duties of
his office or employment.



RAMES AND ADDRESSES OF SUBSCRIBERS

ELDON EXECUTIVES LIMITED
TANFIELD HOUSE

22-24 TANFIELD ROAD
CROYDON

SURREY

A DULY AUTHORISED
OFFICER OF ELDON
EXECUTIVES LIMITED

ELDON SECRETARIAL LIMITED
TANFIELD HOUSE

22-24 TANFIELD ROAD
CROYDON

SURREY

A DULY AUTHORISED
OFFICER OF ELDON
SECRETARIAL LIMITED

DATED the

lst May 15686

WITNESS to the above 3lgnatupea:

MARY HARRINGTON
TANFIELD HOUSE
22-24 TANFIELD ROAD
CROYDON

SURREY
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NUMBER OF COMPANY - 2042076 \ \

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION
of

COSTAIN ALCAIDESA LIMITED
{formerly Bramdean Builders Limited)

PASSED 9TH MARCH 1987

AT an Bxtraordinary General Meeting of the above-named Company, duly convened,
and held at Costain House, West Street, Woking on 9th March 1987, the
subjoined SPECIAL RESOLUTION was duly passed, viz:-

RESOLUTION

That paragraph 3(A) of the Memorandum of Association of the Company be and it
is hereby amended by redesignating sub-paragraphs (A){1){2) or (3) as
sub-paragraphs (A)(2), (3) and (4) and by inserting a new sub-paragraph {aA)(1l)
as follows:-

"(l) To carry on the business of a holding company in all its branches, to
co-ordinate the policy and administration of any companies corporations
or undertakings in which this Company is a member or participant or
which are controlled by or associated with this Company in any manner,
to assist financially, subsidise or enter into subvention agreements
with any such companies, corporations or undertakings and to provide for
them administrative, executive, managerial, secretarial and accountancy
services or staff, office accommodation or social or welfare services
and facilities, to act as secretaries, directors, registrars, managers
and agents thereof and to do anything which will or may promote the
efficiency and profitability of the businesses carried on by any such

companies, corporations undettakings."

\ W CLASSTEATE
“sss .‘?f&%’. .\. ces ) .’:{}\:\ 26 MI&.R 1937
chairmar . CRO
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NUMBER OF COMPANY — 2042076 \Q_

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAIL, RESOLUTION
of

COSTAIN ALCAIDESA LIMITED
{formerly Bramdean Builders Limited)

PASSED 9TH MARCH 1987

AT an Extraordinary General Meeting of the above-named Company, duly convened,
and held at Costain House, West G&Street, Woking on 9th March 1987, the
subjoined SPECIAL RESOLUTION was duly passed, viz:-

RESOLUTION

"That the regulations contained in the printed document produced to the
Meeting and signed by the Chairman for identification purposes be and they are
hereby adopted as the Articles of Association of the Company."

'ﬂkfw \\,
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Chairman
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No: 2042076

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
(Adopted by Special Resolution passed on 9th March 1987)
oF
COSTAIN ALCAIDESA LIMITED

PRELIMINARY

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

2. Regulations &1, 73-78, 80, 8l(e), 101 and 118 of Table A shall not
apply to the Company, but the Articles hereinafter contained, and the
remaining Tegulations of Table A, subject to the modifications
hereinafter expressed, shall censtitute the regulaticns of the Company.

SHARES

3, Subject to the provisions of the Act and of these Articles the
Directors of the Company are authorised during the period of five years
from the 9th March 1987 to allot, issue or grant options over any
relevant securities (as defined in Section 80 of the Companies Act 1985)
and may determine the rights to be attached thereto and the terms upon
which they are to be allotted, issued or made the subject of such
options. The authority hereby conferred extends to the whole of thc
authorised but unissued capital of the Company from time to time.

LIEN

4, In regulation 8 of Table A the words "(not being a fully paid
share)” shall be omitted.

TRANSFER OF SHARES
5, In Regulation 24 of Table A the words "which is fxﬂc fully paid"

shall be omitted. |
TASSIOATE ] \@L«\\\\\(@
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DISQUALIFICATION OF DIRECTORS

6. In addition to Regulations 81(a) to (d) of Tahle A, the office of a
director shall be vacated 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 DIRECTORS
7.  The second sentence of Regulation 79 shall not apply to the Company.

8. In addition and without prejudice to the provisions of Sections 303
and 304 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.

SEAL

9. 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 a Director or member of such
cormittee and shall be countersigned by the Secretary or by a second
Director or by some other person appointed by the Directors for the
purpose.

INDEMNITY

0. 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 im 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
crimninal, in which Jjudgment is given in his favour or in which he is
acquitted or in comnection 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 relation thereto. But this Article shall only
have effect in so far as its provisions are not avoided by Section 310 of

the Act. b@b\, \)%\
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NAMES AND ADDRESSES OF SUBSCRIBERS

ELDON EXECUTIVES LIMITED
TANFIELD HOUSE

22-24 TANFIELD ROAD
CROYDON

SURREY

A DULY AUTHORISED
OFFICER OF ELDON
EXECUTIVES LIMITED

ELDON SECRETARIAL LIMITED
TANFIELD HOUSE

22~24 TANFIELD ROAD
CROYDON

SURREY

A DULY AUTHORISED
QFFICER OF ELDON
SECRETARIAL. LIMITED

DATED the  lst May 1986

WITNESS to the above signatures:
MARY HARRINGTON
TANFIELD HOUSE
22-24 TANFIELD ROAD
CROYDON

SURREY (\)‘0&‘:\\ \}\'&&
Q{ b D.MZM(X/%



Please do not
write in
this margin

Please complote
legibly, prefarably
in black type, or

buld block lettering

* insert full name
of company

Important

The accounting
reference date to
be entared along-
side should be

completed as In the
following sxamples:

5 April
Day  Month

30 June
Day  Month

31 December
Day  Month

t Delete as
appropriate
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COMPANIES FORM No. 224

Netice of accountir.g reference date
(to be delivered within 6 months of
incorporation)

Pursuant to section 224 of the Companies Act 1985

For official use

To the Registrar of Companies Company number

e e pldi |

| 2 042 076

Name of company

l*

BRAMDEAN BUILDERS LIMITED

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Signed s

[DMectr][Secretary]t Date 10th March 1987

Prasentor’s name address and

For official Use

reference (if any): Goneral Section Post room i
COSTAIN GROUP PLC s < \;
111 Westminster Bridgs ﬁk,m\‘\)?ﬂ :",f
Road,London SE1 7UE t 3:@{\'% +y/

SCTY.CNH




5l f
. Number q 2042076

The Companies Act 1985

COMPANY LIMITED BY SHARES

@rdinary Regolution

OF
COSTAIN ALCAIDESA LIMITED

Passed 14th April 19 87

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

Road, London SE1 7UE

onthe 14th dayof April , 1987 the subjoined
RESOLUTION was duly passed, viz..—
RESOLUTION

That the capital of the Campany be and is hereby
increased from £1,000 to £3,500,000 by the creation
of 3,499,000 Ordinary Shares of &1 sach forming a
single class with the existing 1,000 Ordinary Shares
of £1 each.

....... To be signed by
the Chairman, 2
Dircctor, or the

......................... CHAIRMAN | oo * ™
gt
e
3
5
Taswmas ™’
eoyez The Solicitors' Law Stationery Soaety ple, Oyez House, 237 Long Lane, London SLI 4PU ;:9582i OEdiﬁligg

4 *
Companics 7A wokk %
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- cOTPANIES FORM No, 123

P

@ Notice ofincrease
in nominal capital

*x':lgg?ndtl not Pursuant to section 123 of the Companies Act 1985

this motgin

To the Registrar of Companies For official use Company number
rlnﬂ;u com{plotul F=T ==
aglbly, profarably .
in blnck typa, or L l )ls_j 2042076

baold block lattarlng Name of company

*Inort full nbmao * COSTAIN ALCAIDESA LIMITED I

of sompany

glves notice in accordance with section 123 of the above Act that by resolution of the compary
datad 14th April 1987 the nominal capital of the company has been
increased by £ 3,499,000 beyond the registered capital of £ 1,000 .

Tho copynustbn A copy of the rasolution authorising the incresse is attached.t
minted or in somo )

g{}‘:}:é‘:{l‘{‘]‘l;“fg"f‘“""* The conditions (.g. voting rights, dividend nghts, winding-up rights etc.) subject to which the naw

shares have been or are to ba issued are as follows:

forming @ sinple class with the existing 100 Ordinary
Sharas of £1

Please tick hare if
continued overleaf

sggm:}:\]:w Signad | ol {Diregtor][Secretary]s Date  16th April 1387
Prasantor's name, address and For official use
roforence {if any):
COSTAIN GROUP PLG Ganoral section Post room
111 Wostminstor Dridps
Road, London SE1 200
’-M-
S07TY.GNH - e o LS TRATID
§0 v n il
RS
‘\\“ {. H 8
The Solizitors 1aw Statianory Society pic, Oyoz Hause, 237 Lonp Lana, London SEY 3PU 1905 Edhion
QY@Z The Solieitars Taw v ¥ ¥ 5488 888

Companies G123 * ok ok ok ok



Number of 2042078
Company

The Companies Act 1985

COMPANY LIMITED BY SHARES

Sperial Resolution

(Pursuant to 5. 378 (2) of the Companies Act 1985)

OF
COSTAIN ALCAIDESA LIMITED

Passed 14th April , 1987

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

Road, London SE1 7UE

onthe  14th dayof Aprii . , 1987, the subjoined
SPECIAL RESOLUTION was duly passed, viz..—
RESOLUTION

That Section 85 of the Companies Act 1985 shall not
apply te the Company.

. L ”
Slgnature.......n...... ------- NEibaaTET RN IR AR AR RIS TO bc Signed by

the Chairman, a

cernrenensresssssnissasesasnnnesssesrisnasens R LRMAN e Director, or the
Secretary  of  the

Compony, [-'- -
A 7?‘
5 5

Note—~To be filed within 15 days afier the passing of the Resolution{s).

@ The Solicitors Law Slationcry Socicty ple, Oyez House, 27 Crimscott Street, London SE1 5TS 1985 Edition

.86 F$902
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No. 2042076

MEMORANDUM

AND

ARTICLES OF ASSOCIATION

OF

COSTAIN ALCAIDESA LIMITED

—

e ———
o ——

:.n]'.'r)q:mppmr‘atac‘i the 3oth day of July, 1886
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 2042076

| hereby certify that

BRAMDEAN BUILDERS LIMITED

having.by special resolution changed its name, is NOW

incorporated under the name of
COSTAIN ALCAIDESA LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 26TH MARCH 1987

- e
Y =

'

an authorised officer

o
3
1S



CERTIFICATE OF lNCORPORATlON

OF A PRIVATE LIMITED COMPANY

NQ. 2042076
| herety ~artify thet

BRAMDEAN SUILDERS LIMITED

is this day incorporaied under the Companies Act LD ms A
private company ancd that the Company 1S limited.
Given under my nanc atthe Companies Registratie: Liice,
Card'f the 30TH JULY 1986
-'?\
f.:c‘,'; ;“:-_\"'_"‘*\.t'.'a =,
A
ws, B3 OJONER
Tory



No: 2042076

THE COMPANIES ACTS 1985
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF: COSTAIN ALCAIDESA LIMITED
INCORPORATED: 30TH JULY 1986
COMPANY NUMBER: 2042076
1. The name of the Company is YCOSTAIN ALCAIDESA LIMITED"
2. The registered office of the Company will be situate in England.
%,  The objects for which the Company is established are:-

(A) (1) To carry on the business of a holding company in all its
branches, to co-ordinate the policy and administration of any companies,
corporations or undertakings in which this Company is a member or
participant or which are controlled by or associated with this Company in
any mannmer, to assist financially, subsidise or enter into subvention
agreements with any such companies, corporations.or undertakings and to
provide for them administrative, executive, managerial, secretarial and
accountancy services or staff, office accommodation or social or welfare
services and facilities, to act as secretaries, directors, registrars,
managers and agents thorenf and to do anything which will or may promote
the efficiency and profitability of the businesses carried on by any such
companies, corporations or undertakings.

(2) To purchase, sell, take on lease or in exchange, or otherwise
acquire and deal in any lands or buildings wherever situate, or rights
and interests therein, and to manage, farm or let the same or any part
thereof for any period, and at such rent and on such conditions as the
gompany shall think fit, or to develop the same or any part thereof, and
to oconstruct and erect houses, flats, shops, factories, offices,
warehouses and buildings of any kind thereon; to lay out Toads and
pleasure gardens and recreation grounds; to pull down, alter or improve
buildings, to plant, drain or otherwise improve the land or any part
thereof; and to improve and fix electric, gas and water fittings and to
carry on business as builders and decorators, Jjoiners, plumbers,
carpenters, engineers, electricians, sanitary engineers, merchants and
dealers in builders' and decorators' requisites of all kinds.

(3) To purchase or otherwise acquire hold as an investment and deal
in shares, debentures, stocks, bonds, scrip or other securities,
businesses, policies of dinsurance, patents, copyrights and such other
property real or personal and rights and interest in property.

(4) To carry on business as bankers, financiers, capitalists,
concessionaires, commercial agents, mortgage brokers, financial agents
and advisers, insurance agents, estate agents, business transfer agents
and to advance and boxrow maoney, negotiate loans and lend money for any
purpose or object, with or without security, including the lending of
money to finance hire purchase agreements in respect of any property or
assets.



(B) To carry on any other pusiness or trade which in tne opinion of the
Directors of the Company may be conveniently carried on in connection with
or as ancillary to any of the above businesses or be caleulated directly or
indirectly to enhance the value of or render profitable any of the property
of the Company or to further any of its objects.

(C) To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any interest whatsoever any movable or jmmovable property;
whether tangible or intangible and whatsoever situate, which the Company
may think to sell, lease, hire out, grant rights in or over, improve,
manage oOr develop all or any part of such property or otherwise turn the
same or any part théreof to-the advantage of the Company .

_(D) To build, construct, maintain, alter, enlarge, pull down, remove or
replace any puildings, works, plant and machinery necessary oOr convenient
for the business of the Company and to join with any person, firm or
company in doing any of the things aforesaid.

(E) To borrow or raise money upon such terms and on such security as may
be considered expedient and in particular by the issue of debentures or
debenture stock and to secure the repayment of any money borrowed, raised
or owing 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, and also by any similar mortgage, charge or
lein to secure and guarantee the performance by the Company or any person,
firm or company of any obligation undertaken by the Company or by any other
person, firm or company as the case may be.

(F) To apply for and take out, purchase or otherwise acquire any patents,
1icences and the 1ike conferring exclusive or non-exclusive limited right
of user, or aay secret or other information as to any invention which may
seep calculated directly or indirectly to benefit the Company, and to use,
develop, grant licences in respect of, or otherwise turn Lo account any
rights or information s0 acquired.

(¢) To purchase, subseribe for or otherwise acquire and hold and deal
with any shares, stooks, debenture stock and to scoure the repayment of any
money borrowed, ralsed or owing by mortgage, sharge or lein upon the whole
or any part of the undertaking, property and assets of the Conpany, both
present and future, ineluding its uncalled capital, and also by any similar
mortgage, charge Or lein bto secure and guarantee the performance by the
Company or any other person, firm or company as the case may be.

() To issue, place, underwrite or guarantee the subseription of, ot
concur or assist in the issuing or guaranteeing the subscription of shares,
debentures, debenture stock, bonds, stocks and securities of any company,
whether limited or unlimited or incorporated by Act of Parliament or other-
wise, at such timea and upoun such terms and conditions as to remuneration
and otherwise as may be agreed upon.

(1) To invest and deal with the moneys of the Company not immediately
required for the purposes of its businesses in or upon such investments and
securities and in such manner as may from bime to time ve considered exped-
ient.
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(J) To lend money or give credit on such terms as may be considered
expedient and recieve money on deposit or loan from and give guarantees or
become security for any perscns, firms or companles.

(k) To enter into partnership or into any arrangement for sharing profits
or Lo amalgamate with any persons, firm or company carrying on or proposing
to carpry on any business which the Company is authorised to carry on or any
business or transaction capable of being conducted so as direetly or in-
directly to benefit the Company.

(L) To acquire and undertake the whole or any part of the business,
property, assets, 1iabilities and transactions of any person, firm or
company carrying on or proposing to carry on any business which the Company
is authorised to carry on, o which can be carried on in conjunction there-

.with or which is capable of being conducted so as directly or indirectly to

penefit the Company.

(M) To sell, exchange, leasé, dispose of, turn to account or otherwise
deal with the whole or any part of the undertaking of the Company for such
consideration as may be considered expedient and in particular the shares,
stock or securities of any other company formed or to be formed.

(N) To wstablish, promote, finance or otherwise assist any other company
for the purpose of acquiring all or any part of the property, rights and
1iabilities of the Company or for any other purpose which may seem directly
or indirectly calculated to benefit the Company.

(0} To pay for any rights or property acquired by the Company, and to
repunerate any person, firm or company rendering services to the Company
whether by cash payment or by the allotment of shares, debentures or other
oecurities of the Company credited as pald up in full or in part or in any
other nmanner whataoever, and to pay all or any of the preliminary expenses
of the Company and of any company formed or promoted by the Company.

(P) To accept stock or shares in, or the debentures, nortgage debentures
or other securities of any other company in payment or part payment for any
services rendered or for any sale mpde to or debt owing from =any such
company .

(Q) To draw, scecept, endorse, negotiate, discount, execute and l1ssue
promissory notes, bills of exchange, serip, warrants and other transferable
or negotiable inatruments.

(R) To establish, support or ald in the establishment and support of
associations, institutions, ¢lubs, funds, trusts and schemes calculated to
benefit the Directors, ex-Directors, officers, ex-officers, employees oOr
ex-employees of the Csmpany or the families, dependants or connections of
such perasons, and to grant penslons, gratuities and allowances to and to
pnake payments toward insurance for the benefit of such persons as afore-
said, their familics, dependants or connections and to subscribe or con-
tribute to any charitable, benevolent or useful object of a public

. character.



(S5) 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, and for such purpose to distinguish and separate capital from
profits, but so that no distribution amounting to a reduction of capital be
nade except with the sanction (if any) for the time being required by law.

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

(U) To do all such other things as may be deemed incidental or conducive
to the attainment of the mbove objects or any of them.

It is hereby declared that the foregoing sub-clauses shall be construed
independently of each other and that none of the objects mentioned in any
sub-clause shall be deemed to be merely subsidiary to the objects mentioned
in any other sub~-clause. .

y, The liability of the members is limited.

5. The Company's share capital is £1000 divided into 1000 shares of
£1-00 each. The Company has power to increase the share capital and to
divide the shares {whether original or increased) into several classes and
attach thereto any preferred, deferred or other special rights, privileges
or conditions as regards dividends, repayment of capital, voting or
otherwise.

N.B. By Ordinary Resolution passed 14th April 1887 the capital
of the Company was increased from £1,000 to £3,500,000 by
the creation of 3,499,000 Ordinary Shares of £1 each for-
ming a single class with the existing 1,000 Ordinary
Shares of £1 sach.

- ——— — -y

- ——



WE, the Subscribers to this Memorandum of Assoclation, wish to be formed
into a Company pursuant to this Memorandum; and we agree to take the
number of shares shown opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS NUMBER OF SHARES

TAKEN BY EACH
SUBSCRIBER
ELDON EXECUTIVES LIMITED ONE

TANFIELD HOUSE
22-24 TANFIELD ROAD
CROYDON

SURREY

A DULY AUTHORISED

OFFICER OF ELDON
EXECUTIVES LIMITED

ELDON SECRETARIAL LIMITED ONE
TANFIELD HOUSE
22-24 TANFIELD ROAD
CROYDON

SURREY

A DULY AUTHORISED
OFFICER OF ELDON
SECRETARIAL LIMITED TOTAL SHARES TAKEN

E1Y)

DATED the 1st May 1986
WITNESS to the above aignstures:

MARY RARRINGTON
TANFIELD HOUSE
22-~24 TANFIELD ROAD
CROYDON

SURREY



No: 2042076
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
(Adopted by Special Resolution passed on 9th March 1987)
oF

COSTAIN ALCAIDESA LIMITED

PRELIMINARY

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

2. Regulations 61, 73-78, 80, gl(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.

SHARES

3. Subject to the provisions of the Act and of these Articles the
pDirectors of the Company are authorised during the period of five years
from the 9th March 1987 to allot, issue or grant options over any
relevant securities (as defined in Section 80 of the Companies Act 1985)
and may determine the rights to be attached thereto and the terms upon
which they are to be allotted, issued or made the suhject of such
options. The authority hereby conferred extends to the whole of the
authorised but unissued capital of the Company from time to time.

LIEN

4. In regulation 8 of Table A the words "(not being a fully paid
share)" shall be omitted.

TRANSFER OF SHARES

5. In Regulation 24 of rable A the words "which is not fully paid"
shall be omitted.



DISQUALIF ICATION OF DIRECTORS

6. In addition to Regulations g'{a) to (¢) of Table A, the office of a
director shall be vacated 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 DIRECTORS
7. The second sentence of Regulation 79 shall not apply to the Company.

8. In addition and without prejudice to the provisions of Sections 303
and 304 of the Act, the Company may by Extraordinary Resolution remove
ary Director before the expiration of his period of office, and may by
Ordinary Resolution appoint another Director in his stead.

SEAL

9. 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 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.

INDEMNITY

10. Every birector or other officer of the Company shall be entitled to
be indemnified out of the assets of the Company against all losses or
1iabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including any
1iability incurred by him in defending any proceedings, vhether civil or
criminal, in which judgment is given in his favour or in which he is
acquitted or in conmection 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 relation thereto. But this Article shall only
have effect in so far as its provisions are not avoided by Section 310 of

the Act.



NAMES AND ADDRESSES OF SUBSCRIBERS

ELDON EXECUTIVES LIMITED
TANFIELD HOUSE

22-24 TANFIELD ROAD
CROYDON

SURREY

A DULY AUTHORISED
OFFICER GF ELDON
EXECUTIVES LIMITED

ELDON SECRETARIAL LIMITED
TANFIELD HOUSE

22-24 TANFIELD ROAD
CROYDON

SURREY

A DULY AUTHORISED
OFFICER OF ELOON
SECRETARIAL LIMITED

DATED the 1lst May 1986

WITNESS to the above signatures:
MARY HARRINGTON
TANFIELD HOUSE
22-24 TANFIELD ROAD
CROYDDN
SURREY
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PO Box 486 Telephone 071-236 BOOp
1 Puddle Dock Telex BBYS41 PMMLON G
Blackfriars Tetafax 071-245 6652
Lopdon ECAV 3PD Cables Veritatem London EC4
DX 38050 Blackfriars
G Langham Esq Your ref
Company Secretary
Costain Alcaidesa Limited Qur rof
111 Westminster Bridge Road CL.002
Landon
SE1 TUE

27 November 1990

Dear Sirs,

Notice of resignation

Following the receipt of a letter dated 13 November, 1990 from Martin Hunter, Group
Financial Accountant, we hm,oy give natice ot our resignation as auditors of Costain

Alcaidesa Limited with eftect from today.

In our opinion, there are no circumstances connected with our resignation which we coasider
should be brought to the notice of members or creditors of the company.

Slny alidebt

Yours faithfully
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Number of 204?‘9,.7”,?.
Company

The Companies Act 1985

COMPANY LIMITED BY SHARES

Elective Regolution

(Pursuant to 5. 379(4) of the Companies Act 1985)

OF
COSTAIN ALCAIDESA LIMITED

Passed 31 January |, ]934

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

* Road, bLandon SE1 ZUE

on the 31st dayof January , 1991, the subjoined
ELECTIVE RESOLUTION was  duly passed, viz.: —
RESOLUTION

Pursuant to Section 36BA to dispense with the holding
of annual general meetings.

Pursuant to Ssction 386 o dispense with the obligation
to appoint auditors annually.

k L Fa !
T
. A
e |
. - MA e, N
Y772 11712 RS o irer S To be Signed by the
Chaimman, 3 Direttor, or
) CHAI‘B.M{'EN‘. I the Seerctary  of ‘lhc
R I L LI IR RN NN NN NRER R R ARRL AR AL AL LD *d e ALl ALl Company.
NoTr —To be filed within 15 days alter the passing of the Resolutionts). [PT.0
990 OYE ol The Sollcitors’ Law Statianety Society Lid, Oyez House, 27 Crimscott Street, London SEY $TS \ IDS:C:) l::;.‘:l
. - Companies 7R : *-—; rry



Pleaso do nat
wnte in
this IMAIgIR

Please complets
legibly, prefesably
in black type, or
batd hlock (ettering

‘lasert full name
of campany

1Tha capy must bhe
pnnted or in some
ciser form approved
by the registror

§Ceinte a5
apprapriate

COMPANIES FORM No, 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number
e TT T~
i
L_L_1_J [__2042078

Name of company

. COSTAIN ALCAIDESA LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company

. dated___31 July 1892 the nominal capital of the company has been

increased by £ 18,500, 000 beyond the registered capital of £ 3,500,000 ..
A copy of the resolution authorising the increase is attachad.t
The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have boen or are 1o be issuad are as follows:

farming a single class with the existing shares

Please tck here if
continved overlea

o

Signed [Rrgesox)[Secretary)s Date 31 July 1982

Fresentor's name, address and For ofiicial use

reference (if any): Genersl soction Post reom

Costein Group PLC
117 wWestminster Bridge Rpad
London SE) 7UE.

Ref: Secregtariat

‘\\&\ ez
SV The Songnors” Low Staponery Secey plg, Gyor Hoyse, 27 Cnmscott Strget, Loncon Sk STS 1985 Ezven
(oven) ' 750 B

A
SuiT

Companies G123 ';




Numberof'| 20420/6
i Company
The Companies Act 1985
COMPANY LIMITED BY SHARES
Special Regolution
{fPursuant (0 5. 378 (2) of the Caompanies Act 1985)
QF
COSTAIN ALCAIDESA LIMITED
Passed 31 a0y , 19 82
AT an EXTRAORDINARY GEMNERAL MEETING of the above-named
Company. duly convened, and held at
n( « 111 Westminster Bridge Road, London SEl 7UE
‘ on the 31 dayof July , 1932 the subjoined
, SPECIAL QESOLUTION was  duly passed, viz..—
! RESOLUTION
‘!'t:
,’ That Section 88(1) Companies Act 1985 shall not
,} apply to the Company.
o
|
i
¢
:
¢
_ e o
?;I: S!g’]at!"g L A NI N L R YR L AR AR R AT AR R LA A L AR AR LAY Y RO ) tl'-o bé Signtd "y
o the  Chai LR
:’l{ l‘ll‘lli.!tl.!bll'lI.I‘UII..!C..!l(.'\l'.‘I!IIISEQﬁE‘T‘&R}'IU"I ‘)lim‘brl‘a'n::n ‘hc
'; Secrctary  of  the
4 Company.
"
' NoTe,~To be fled whibin 15 days afler the passing of the Resalunionds).
:’ 1B T.0.
,i‘, (OYéZ\; The Sohcitors’ Law Stationery Socicty Ltd,, Oyez Hause, 27 Ceimicort Suregt, London S 5TS u‘f{?“ :f;;g?.
5017408

o Conmpanies 7 * ok %




Number of 2042076
Company'

The Companies Act 1985

COMPANY LIMITED BY SHARES

Ordinary Regolution

OF
COSTAIN ALCAIDESA LIMITED

Passed 31 JULY , 1932

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

' Road, London SEl 7UE.

111 Westminster Bridge

onthe 23 day of July , 1932, the subjoined
REsoLuTrioN was  duly passed, viz..—

RESOLUTION

That the capital be hereby increased from £3,500,000
to £20,000,000 by the creation of 15,500,000 crdinary

sharas of £l sach forming a single class with the
existing shares.

SIENALUIE ... oo s o v+ N St . To be signed by
the Chaitman, a
Direstor, or e
SECRETARY Seeretary  of  the
[P.T.Q.
=T The Solicitors: Law Stationery Society 1ad,, Oyez House, 27 Crimseott Streel, London SET 5TS. 1990 4
O QLY e o M tioneryS0eEy ¢50_FI73y)
[ so17424)

Comparnics TA ok w kK




Numberof | 2042076
Company

The Companies Act 1985

COMPANY LIMITED BY SHARES

@rhinacp Resolution

OF
COSTAIN ALCAIDESA LIMITED

Passed 31 JuULY , 1982

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and heldat 111 Westminster Bridge
. Road, lLondon SEl 7UE

*

onthe 31 day of July , 1992 the subjoined
RESOLUTION was duly passed, viz..—
RESOLUTION

That the directors be hereby generally and
unconditionally authorised uvntil 30 July 1997 to
allot relevant sscurities (within the meaning of
Section 80 Companies Act 1985) up te an aggregate
amount of £14,000,000.

To be sipned by
the Chairman, a
Dirpctor, or the
Seeretary  of  the

et e e B ECRETARY Company.
(P.T.O.
e Soienas Lo Siationtty Socicty 1Ad, Oyer, House, 37 Crmscol SItEL, London SEL 518, 1990 Ean
Hoyez) i ‘ 6%, FI33
(3017324

Companies 7A * Ak A K
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MEHOBANDUH

and

ARTICLES OF ASSOCIATION

of

COSTATN ALCAIDESA LIMITED

Incorporated 30 July 1986




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2042076

| hereby certify that

BRAMDEAN BUILDERS LIMITED

having by special resclution changed its name, is now

incorporated under the name of
COSTAIN ALCAIDESA LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 26TH MARCH 1987

L
-
. T

~

an authorised officer
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Ng. 2042076

| herebv csrtify that
BRAMDEAN BUILDERS LIMITED
is this day incorperesed under the Companies Act 7. 532
private compars, i inat the Company is limiied.

Given under my nuna at the Companies Registrainy « w.f1Ce

Cardiff '[hF:} 30TH JULY 1986
{.:-}x\ )
_c:l_:“"}\ "“;‘1"&
N
Mun B OWWNES

anautty L L




A A R A K " + LA LA M R by ST e T

H

r

No: 2042076

N THE COMPANIES ACTS 1985
COMPANY LIMITED BY SHARES

MEMORANDUM CF ASSOCIATION OF: COSTAIN ALCAIDESA LIMITED
INCORPORATED : 30TH JULY 1986
COMPANY NUMBER: ) 2042076
1. The name of the Company is "COSTAIN ALCAIDESA LIMITED"
2. The registered office of the Company will be situate in England.
3. The objects for which the Company is established are:-

(A) (1) To carry on the business of a holding company in all its
branches, to co-ordinate the policy and administration of any companies,
corporations or undertakings in which this Company is a member or
participant or which are controlled by or associated with this Company in
any manner, to assist financially, subsidise or enter into subvention
agreements with any such companies, corporations.or undertakings and to
provide for them administrative, executive, managerial, secretarial and
accountancy services or staff, office accommodation or social or welfare
services and facilities, to act as secretaries, directors, registrars,
managers and agents thereof and to do anything which will or may promote
the efficiency and profitability of the businesses carried on by any such
companies, corporations or undertakings.

(2) To purchase, sell, take on lease or in exchange, or otherwise
acquire and deal in any lands or buildings wherever situate, or rights
and interests therein, and to manage, farm or let the same or any part
thereof for any period, and at such rent and on such conditions as the
Company shall think fit, or to develop the same or any part thereof, and
to construct and erect houses, flats, shops, factories, offices,
warehouses and buildings of any kind thereon; to lay out roads and
pleasure gardens and recreation grounds; to pull down, alter or improve
buildings, to plant, drain or otherwise improve the land or any part
thereof; and to improve and fix electric, gas and water fittings and to
carry on business as builders and decorators, Jjoiners, plumbers,
carpenters, engineers, electricians, sanitary engineers, merchants and
dealers in builders' and decorators' requisites of all kinds.

(3) To purchase or otherwise acquire hold as an investment and deal
in shares, debentures, stocks, bonds, scrip or other securities,
businesses, policies of insurance, patents, copyrights and such other
property real or personal and rights and interest in property.

(4) To carry on business as barkers, financlers, capitalists,
concessionaires, commercial agents, mortgage brokers, financial agents
and advisers, insurance agents, estate agents, business transfer agents
and to advance and borrow money, negotiate lvans and lend money for any
purpose or object, with or without security, including the lending of
money to finance hire purchase agreements in respect of any property or
assets.




+

(B} To carry on any other business or trade which in the opinion of the
Directors of the Company may be conveniently carried on in connection with
or as ancillary to any of the above businesses or be c3leulated directly or
indirectly to enhance the value of or render profitable any of the property
of the Company or to further any of 1ts objects.

(C) To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any interest whatscever any movable or immovable property;
whether tangible or intangible and whatsoever situate, which the Company
may think to sell, lease, hire out, grant rights in or over, Improve,
manage or develop all or any part of such property or otherwise turn the
same or any part thereof to the advantage of the Company.

(D) To build, construct, maintain, alter, enlarge, pull down, remove or
replace any buildings, works, plant and machinery necessary or convenient
for the business of the Company aad to Join with any person, firm or
company in doing any of the things aforesaid.

(E} To borrow or raise money upon such terms and on such security as may
be considered expedient and in particular by the issue of debentures or
debenture stock and ta secure the repayment of any money borrowed, raised
or owing by mortgage, charge or lien upon the whole or any part of the
andertaking, property and assets of the Company, -both present and future,
including its uncalled capital, and also by aay similar mortgage; charge or
lein to secure and guarantee the performance by the Company or any person,
firm or company of any obligation undertaken by the Coupany or by any other
person, firm or company as the case way be.

{F) To apply for and take out, purchase or otherwise acquire any patents,
licences and the like conferring exclusive or non-exclusive limited right
of user, or any secret or other informalion as to any invention which may
seenm calculated directly or indirectly to benefit the Company, aand to use,
develop, grant licences in respect of, or otherwise turn to account any
rights or information so acquired.

(G) To purchase, subscribe for or otherwise acquire and hold and deal
with any shares, stocks, debeature stock and to sccure the repaynent of any
money borrowed, raised or owing by mortgage, harge or leim upon the whole
or any part of the undertaking, property and assets of the Company, both
present and future, including its uncalled capital, and also by any similar
mortgage, charge or lein to secure and guarantee the performance by the
Company or any other person, firm or company as the case may be.

(1) To issue, place, underwrite or guarantee the subsceiption of, or
concur or assist in the issuing or guaranteeing the subseription of shares,
debentures, debenture stock, bonds, stocks and securities of any company,
whether limited or unlimited or ingorperated by Act of Parliament or other-
wise, at such times and upon such terms and conditions as to remuneration
and otherwise as may be agreed upon,

(I) To invest and deal with the moneys of the Company not immediately
required for the purposes of 1its businesses in or upon such investments and
securities and in such manner as may from time to time be considered exped-
lent.
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() To lend money or give credit on such terms as may be considered
expedient and recieve money on deposit or loan from and give guarantees or
hecome security for any persons, firms or ccmpanies.

(K) To enter into partnership or into any arrangement for sharing profits
or to amalgamate with any persons, firm or company carrying on or proposing
to carry on any business which the Company is authorised to carry on or any
business or transaction capable of being conducted so as directly or in-
directly to benefit the Company.

(L) To acquire and undertake the whole or any part of the business,
property, assets, liabilities and transactions of any person, firm or
company carrying on or proposing to carry on any business which the Company
is authorised to carry on, or which can be carried on in conjunction there-
with or which is capable of being conducted so as directly or indirectly to
benefit the Company.

(M) To sell, exchange, lease, dispose of, turn to account or otherwise
deal with the whole or any part of the undertaking of the Company for such
consideration as may be considered expedient and in particular the shares,
stock or securities of any other company formed or to be formed.

(N) To establish, promote, finance or otherwise assist any other company
for the purpose of acquiring all or any part of the property, rights end
1iabilities of the Company or for any other purpose which may seem directly
or indirectly calculated to benefit the Company.

{0) To pay for any rights or property acquired by the Company, and to
remunerate any persen, firm or company rendering services to the Company
whether by cash payment or by the allotment of shares, debentures or other
securities of the Company credited as paid up in full or in part or in any
other manner whatsoever, and to pay all or any of the preliminary expenses
of the Company and of any company formed or promoted by the Company.

(P) To accept stock or shares in, or the debentures, mortgage debentures
or other securities of any other company in payment or part payment for any
servicer rendered or for any sale made to or debt owing from any such
company .

(Q) To draw, accept, endorse, negotiate, discount, execute and issue
promissory notes, bills of exchange, scrip, warrants and other tranaferable
or negotiable instruments.

(R) To establish, support or aid in the establishment and support of
associations, institutions, eclubs, funds, trusts and schemes calculated to
benefit the Directors, ex-Directors, officers, ex-officers, employees or
ex-employees of the Company or the familles, dependants or connections of
such persons, and to grant pensions, gratulties and allowances to and to
make payments toward insurance for the benefit of such persons as afore-
said, their families, dependants or connections and to subseribe or con-
tribute to any charitable, benevolent or useful object of a public

, ¢character.




(S) To distribute among the members in specle any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, and for such purpose to distinguish and separate capital from
profits, but so that no distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time being required by law.

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

(U) To do all such other things as may be deemed incidental or conducive
to the attainment of the above objects or any of them.

It is hereby declared that the foregolng sub-clauses shall be construed
independently of each other and that nohe of the objects mentioned in any
sub-clause shall be deemed to be merely subsidiary to the objects mentioned
in any other sub-clause.

4. The liability of the members is limited.

5. The Company's share capital is £1000 divided into 1000 shares of
£]1-00 each. The Company has power to increase the share capital and to
divide the shares (whether original or increased) inte several classes and
attach thereto any preferred, deferred or other special rights, privileges
or conditions as regards dividends, repayment of capital, voting or
otherwise.

M.3, By Ordinary Resolution passed 14th April 1987 the capital
of the Company was increassed from £1,000 to £3,500,000 by
the creation of 3,499,000 Ordinary Shares of £1 each for-
ming a single class with the existing 1,000 Ordinary
Shares of £1 each.

N.B. By Ordinary Resolution passed 31 July 1882 the capital of
the Company was increased from £3,500,000 to £20,000,000
by the creation of 16,500,000 Ordinary Shares of £1 each
forming a single class with the sxdisting 3,500,000 Ordinary

Shares of §£1 each.

—— en

p—




. WE, the Subscribers to this Memorandum of Association, wish to be formed
{ into a Company pursuant to this Hemorandum; and we agree to take the
number of shares shown oppoalte our respectlve names.

.

|
i K NAMES AND ADDRESSES OF SUBSCRIBERS NUMBER OF SHARES

TAKEN BY EACH
SUBSCRIBER
ELDON EXECUTIVES LIMITED ONE

TANFIELD HOUSE

’ 22-24 TANFIELD ROAD
e CROYDON

SURREY

A DULY AUTHORISED

OFFICER OF ELDON
EXECUTIVES LIMITED

ELDON SECRETARIAL LIMITED ONE
TANFIELD HOUSE
22-24 TANFIELD RCOAD
CROYDON

SURREY

A D. . JWUTHORTSED
OFFlLe OF E.Y
SECREY A5 L . TED TOTAL SHARES TAKEN

Two

DATED the 1gt May 1986
WITNESS to the above signatures:

MARY HARRINGTON
TANFIELD HOUSE
22-24 TANFIELD ROAD
CROYDON

SURREY




No: 2042076
THE COMPANIES ACT 1585

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
(Adopted by Special Resolution passed on 9th March 1987)
oF
COSTAIN ALCAIDESA LIMITED

PRELIMINARY

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

2. Regulations 61, 73-78, 80, 8l(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.

SHARES

3. Subject to the provisions of the Act and of these Articles the
Directors of the Company are authorised cduring the pericd of five years
from the 9th March 1987 to allot, issue or grant options over any
relevant securities (as defined in Section 80 of the Companies Act 1985)
and may determine the Tights to be attached thereto and the terms upon
which they are to be allotted, issued or made the subject of such
options. The authority bhereby conferred extends to the whole of the
authorised but unissved capital of the Company from time to time.

LIEN

4. In regulation B8 of Table A the words "(not being a fully paid
share)" shall be omitted.

TRANSFER OF SHARES

5. In Regulation 24 of Table A the words “which is not fully paid”
shall be omitted.




DISQUALIFICATION OF DIRECTORS

6. In addition to Regulations 8l(a) to (d} of Table A, the office of a
director shall be vacated 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 DIRECTORS
7. The second sentence of Regulation 79 shall not apply to the Company.

8. In addition and without prejudice to the provisions of Sections 303
and 304 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.

SEAL

9. 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 a Director or member of such
committee and shall be countersigned by the Secretary or by a second
Director or by some other persen appointed by the Directors for the
purpose.

INDEMNITY

10, 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 inmcur in or about the execution of
the duties of his office or otherwise in relation thereto, including any
liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application under Section 727 of the
Act in which relief is granted to him by the court, and no Director or
other officer shall be liable for any loss, damage Or misfortune which
may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. But this Article shall only
have effect in so far as its provisions are not avoided by Section 310 of
the Act.




NAMES AND ADDRESSES OF SUBSCRIBERS

ELDON EXECUTIVES LIMITED
TANFIELD HOUSE

22-24 TANFIELD ROAD
CROYDON

SURREY

A DALY AUTHORISED
OFFICER OF ELDON
EXECUTIVES LIMITED

£LDON SECRETARIAL LIMITED
TANFIELD HQUSE

22-24 TANFIELD ROAD
CRGOYDON

SURREY

A DULY AUTHORISED
OFFICER OF ELDON
SECRETARIAL LIMITED

DATED the

1st May 1986

WITNESS to the above signatures:

MARY HARRINGTON
TANFIELD HOUSE
22-24i TANFIELD RDAD
CROYDON

SURREY
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2+ Bncle Close
James Worley & Sons A on P
Chartered Accountants and Registered Auditors gﬁ?:;0£#1033&hames

Tel:081-546 1817/0530
Fax: 081-546 6254

OQur Ref:  JAS/RWR/LPC/10027 ) (.
;25_7 L}_QC)-? &
19th January 1993

The Directors,

Costain Alcaidesa Ltd.,

111 Westminster Bridge Road,
LONDON

SE1 7UE

Gentlemen,

We hereby give notice that in accordance with Section 392 of the
Companies Act 1985 we resign as auditors of Costain Alcaidesa Ltd.
with effect from the date of this letter.

We confirm that there are no circumstances (as referred to in Secticn
394(1) of the Companies Act 1985) connected with our resignation
which it is considered should be brought to the attention of the
members or creditors of the company.

Yours faithfully,

/ "7
/ L,:: ;-» /('2.'"“ - (mh '
/’ P e - e

-
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Company No, 2042076

THE COMPANIES ACTS 1948, 1985 AND 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

COSTAIN ALCAIDESA LIMITED

passed on S Sedecos 1993

At an Extraordinary General Meeting of the Company duly
convened and held at il NP PRV VR LS Sy e
on \s Sedsior 1993 the following resolution was duly
passed as a $pecial Resolution:

THAT the Memorandum of Association of the Company be and it is
hereby amended by the insertion after the existing sub-~clause
3(J) of the following new sub-clause 3(K} and the consequential
redesignation of subsequent sub-clauses:

"({R) To grant indemnities of every description and to

undertake obligations of every description.™

Chairman

5233¢




No. 2042076

MEMORANDUM

and

ARTICLES OF ASSOCIATION

of

COSTAIN ALCAIDESA LIMYTED

Incorporated 30 July 1986

1 Septamber 1993
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 2042076

| hereby certify that

BRAMDEAN BUILDERS LIMITED

having by special resolution changed its name, is now

incorporated under the name of
COSTAIN ALCAIDESA LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 26TH MARCH 1987

-

e

an authorised officer
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No: 2042076

THE COMPANIES ACTS 1985
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF: COSTAIN ALCAIDESA LIMITED
INCORPORATED: 30TH JULY 1986
COMPANY NUMBER: 2042076
1. The name of the Company is "COSTAIN ALCAIDESA LIMITED"
2, The zegistered office of the Company will be situate in England.
3. The objects for which the Company is established are:-

(A) (1) To carry on the business of a holding company in all its
branches, to, co-ordinate the policy and administration of any companies,
corporations or undertakings in which this Company is a member or
participant or which are controlled by or associated with this Company in
any manner, to assist finmancially, subsidise or enter into subvention
agreements with any such companies, corporations or undertakings and to
provide for them administrative, executive, managerial, secretarial and
accountancy services or staff, office accommodation or social or welfare
services and facilities, to act as secretaries, directors, registrars,
managers and agents thereof and to do anything which will or may promote
the efficiency and profitability of the businesses carried on by any such
companies, corporations or undertakings.

(2) To purchase, sell, take on lease or in exchange, or otherwise
acquire and deal in any lands or buildings wherever situate, or rights
and interests therein, and to manage, farm or let the same or any part
thereof for any period, and at such rent and on such conditions as the
Company shall think fit, or to develop the same or any part thereof, and
to construct and erect houses, flats, shops, factories, offices,
warehouses and buildings of any kind thereon; to lay out roads and
pleasure gardens and recreation grounds; to pull down, alter or imprave
buildings, to plant, drain or otherwise improve the land or any part
thereof; and to improve and fix electrie, gas and water fittings and to
carry on business as builders and decorators, joiners, plunbers,
carpenters, engineers, electricians, sanitary engineers, merchants and
dealers in huilders' and decorators' requisites of all kinds.

{3) To purchase or otherwise acquire hold as an investment and deal
in shares, debentures, stocks, bonds, scrip or other securities,
businesses, policies of insurance, patents, copyrights and such other
property real or personal and rights and interest in property.

(4) To carry on business as bankers, financiers, capitalists,
concessinnaires, commercial agents, mortgage brokers, financial agents
and advisers, insurance agents, estate agents, business transfer agents
and to advance and borrow money, negotiate loans and lend money for any
purpose ar object, with or without security, including the lending of
money to flimance hire purchase agreements in respect of any property or

assets.




(B) To ecarry on any other business or trade which in the opinion of the
Directors of the Company may be conveniently carried on in connection with
or as ancillary to any of the above businesses or be calculated directly or
indirectly to enhance the value of or render profitable any of the property
of the Company or to further any of its objects.

(C) To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any interest whatsoever any movable or immovable property;
whether tangible or intangible and whatsoever situate, which the Company
may think to sell, lease, hire out, grant rights in or over, lmprove,
manage or develop all or any part of such property or otherwise turn the
same or any part thereof to the advantage of the Company.

(D) To build, construct, maintain, alter, enlarge, pull down, remove or
replace any buildings, works, plant and machinery necessary or convenient
for the business of the Company and to join with any person, firm or
company in doing any of the things aforesaid.

(E) To borrew or raise money upon such terms and on such security as may
be considered expedient and in particular by the issue of debenbtures or
debenture stock and to secure the repayment of any money borrowed, raised
or owing by mortgage, echarge 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, and also by any similar mortgage, charge or
lein to secure and guarantee the performance by the Company or any person,
firm or company of any obligation undertaken by the Company or by any other
person, firm or company as the case may be.

(F) To apply for and take out, purchase or otherwise acgquire any patents,
licences and the like conferring exclusive or non-exclusive limited right
of user, or any secret or other information as to any invention which may
seem calculated directly or indirectly to benefit the Company, and to use,
develop, grant licences in respect of, or otherwise turn to account any
rights or information so acquired.

(G) To purchase, subscribe for or otherwise acquire and hold and deal
with any shares, stocks, debenture stock and %0 sacure the repayment of any
money borrowed, raised or owing by mortgage, harge or lein upon the whole
or any part of the undertaking, property and assets of the Company, both
present and future, including its uncalled capital, and also by any similar
mortgage, charge or lein Lo secure and guarantee the performance by the
Company or any other person, firm or company as the case may be.

(H) To issue, place, underwrite or guarantee the subscription of, or
concur or assist in the issuing or guaranteeing the subseription of shares,
debentures, debenture stock, bonds, stocks and securities of any company,
whether limited or unlimited or incorporated by Act of Parliament or other-
wise, at such times and upon such terms and conditions as to remvneration
and otherwise as may he agreed upon.

(I) To invest and deal with the moneys of the Company not immediately
required for the purposes of its businesses in or upon such investments and
securities and in such manner as may from time to time be considered exped-

ient.




(J)  To lend money or give credit on such terms as may be considered expedient and
receive money on deposit or loan from and give guarantees or become security for any
persons, firms or companies.

(Ky*  To grant indemnities of every description and to undertake obligations of every
description.

(I.)  To enter into partnership or into any arrangement for sharing profits or to
amalgamate with any persons, firm or company carrying on or proposing to carry on any
business which the Company is authorised to carry on or any business or transaction
capable of being conducted so as directly or indirectly to benefit the Company.

(M} To acquire and undertake the whole or anv part of the business, property, assets,
liabilities and transactions of any person, firm or company carrying on or proposing to
carry on any business which the company is authorised to carry on, or which can be
carried on in conjunction therewith or which is capable of being conducted so as directly
or indirectly to benefit the Company.

(N) To sell, exchange, lease, dispose of, turn to account or otherwise deal with the
whole or any nart of the undertaking of the Company for such consideration as may be
considered expedient and in particular the shares, stock or securities of any other company
formed or to be formed.

(O) To establish, promote. tinance or otherwise assist any other company for the
purpose of acquiring all or any part of the property, rights and liabilities of the Company
or for any other puypose which may seem directly or indirectly calculated to benefit the
Company.

{(P) To pay tor any rights or property acquired by the Company, and to remunerate any
person, firm or company rendering services to the Company whether by cash payment or
by the allotment of shares, debentures or other securities of the Company credited as paid
up in full or in part or in any other manner whatsoever, and to pay all or any of the
preliminary expenses of the Company and of any company formed or promoted by the

Company.

(Q)  To accept stock or shares in, or the debentures, morigage debentures or other
securities of any other company in payment or part payment for any services rendered or
for any sale made to or debt vwing from any such company.

(RY  To draw, accept, endorse, negotiate, discount, execute and issue promissory notes,
bills of exchange, scrip, warrants and other transferable or negotiable instruments.

(S)  To establish, support or aid in the establishment and support of associations,
institutions, clubs, funds, trust and schemes calculated to benefit the Directors, ex-
Directors, officers. ex-officers, employees or ex-employees of the Company or the
familics, dependants or connections of such persons, and to grant pensions, gratuities and
silowances to and o make payments loward insurance tor the benefit of such persons as
aforesaid, their families, dependants or connections and to subscribe or contribute to any
charitable, benevolent or useful object of a public character.,

* inserted by Special Resolution dated 1 September 1993
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(T) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Cowpany, and for such purpose to distinguish and separate capital from
profits, but so that no distribution amounting to a reduction of capital be
made except with the sanction (ir any) for the time being required by law.

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

{V)} To do all such other things as may be deemed inecidental or conducive
to the attainment of the above objects or any of them.

It 1is hereby declared that the foregoing sub-clauses shall be construed
independently of each other and that none of the objects mentioned in any
Sub-clause shall be deemed to be merely subsidiary to the obJjects mentioned
in any other sub-clause.

4, The liability of the members is limited.

5. The Company's share capital is £1000 divided into 1000 shares of
£1-00 each. The Company has power to increase the share capital and to
divide the shares (whether original or increased) into several classzes and
attach thereto any preferred, deferred or other special rights, privileges
or conditions as regards dividends, repayment of capital, voting or
otherwise.

N.B. By Ordinary Resolution passed 14th April 1987 the capital
of the Company was increassd from £1,000 to £3,500,000 by
the crestion of 3,499,000 Ordinary Shares of £1 each for-
ming a single class with the existing 1,000 Ordinary
Shares of £1 sach.

N.B. By Ordinary Resolution passed 31 July 1982 the capital of
the Company was increased from £3,500,000 to £20,000,000
by the creation of 15,500,000 Jrdinary Shares of £1 each
forming a single class with the existing 3,500,000 Ordinary
Shares of §1 sach.
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WE, the Subseribers to this Meworandum of Association, wish to be formed
into a Company pursuant to this Memorandum; and we agree to take the
number of shares ahown opposite our respective names.

TANFIELD HOUSE
22-24 TANFIELD ROAD
CROYDON

SURREY

A DULY AUTHORISED
OFFICER GF ELDON
SECRETARIAL LIMITED

NAMES AND ADDRESSES OF SUBSCRIBERS HUMBER OF SHARES

TAKEN BY EACH
SUBSCRIBER

ELDON EXECUTIVES LIMITED ONE

TANFIELD HOUSE

22«24 TANFIELD ROAD

CROYDON

SURREY

A DULY AUTHORISED

OFFICER OF ELDON

EXECUTIVES LIMITED

ELDON SECRETARIAL LIMITED ONE

TOTAL SHARES TAKEN
Tuo

DATED the g May 1986

WITHESS to the above signatures:

MARY HARRINGTON
TANFIELD HOUSE
22-24 TANFTELD ROAD
CROYDON

SURREY




No: 2042076
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
(Adopted by Special Resolution passed on 9th March 1987}
oF
COSTAIN ALCAIDESA LIMITED

PRELIMINARY

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

2. Regulations 61, 73-78, 80, 81(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.

SHARES

3, Subject to the provisions of the Act and of these Articles the
Directors of the Company are authorised during the period of five years
from the 9th March 1587 to allot, issue or grant options over any
relevant securities (as defined in Section 80 of the Companies Act 1985)
and may determine the rights to be attached thereto and the terms wpon
which they are to be allotted, issued or made the subject of such
options. The authority hereby conferred extends to the whole of the
authorised but unissued capital of the Company from time to time.

LIEN

4., In regulation 8 of Table A the words *(not being a fully paid
share)" shall be omitted.

TRANSFER OF SHARES

5. In Regulation 24 of Table A the words "which is not fully paig®
shall be omitted.




NISQUALIFICATION OF DIRECTORS

6. In addition to Regulations 81(a) to (d) of Table A, the office of a
director shall be vacated 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 DIRECTORS
7.  The second sentence of Regulation 79 shall not apply to the Company.

8. In addition and without prejudice to the provisions of Sections 303
and 304 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.

ScAL

9. 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 a Director or member of such
committes and shall be countersigned by the Secretary or by a second
Director or by some other person appointed by the Directors for the

purpose.

INDEMNITY

10. 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 Jjudgment is given in his favour or in which he is
acquitted or im 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 relation thereto. But this Article shall only
have effect in so far as its provisions are nmot avoided by Section 310 of

the Act.



NAMES AND ADDRESSES OF SUBSCRIBERS

FLDON EXECUTIVES LIMITED
TANFIELD HOUSE

22-24 TANFIELD ROAD
CROYDON

SURREY

A DULY AUTHORISED
OFF ICER OF ELOON
EXECUTIVES LIMITED

ELDON SECRETARIAL LIMITED
TANFIELD HOUSE

22-24 TANFIELD ROAD
CROYDON

SURREY

A DULY AUTHORISED
OFF ICER OF ELDON
SECRETARIAL LIMITED

DATED the 1lst May 1986

WITNESS to the above signatures:

MARY HARRINGTON
TANFIELD HOUSE
22-24 TANFIELD RDAD
CROYDDN

SURREY




Number of Company: 2042076

The Companies Act 1985

COMPANY LIMITED BY SHARES
ORDINARY RESOLUTION

OF

COSTAIN ALCAIDESA LIMITED

Passed 1 DECEMBER 1993

AT an EXTRAORDINARY GENERAL MEETING of the above-named company, duly
convened, and held at 111 Westminster Bridge Road, London SE1 7UE on 1 December
1993, the subjoined Resolution was duly passed, vizi-

RESOLUTION

That the capital be hereby increased from £20,000,000 to £30,000,000 by the creation of
10,000,000 ordinary shares of £1 each ranking pari passu with the existing ordinary
shares,

That the directors be hereby generally and unconditionally authorised until 30 November
1998 to allot relevant securities {within the meaning of Section 80 Companies Act 1985)
up to an aggregate nominal amount of £190,000,000.

..‘.\....‘.......m....,.‘,m.......\.,“....SECREI‘ARY.
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COMPANIES FORM NO.,123
Netice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use = Company pumber
Fomo e mqee-—y
1 1
R 2042076

Name of company

COSTAIN ALCAIDESA LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated 01/12/1993 the nominal capitzal of the company has been

increased by £ 10000000, C0 beyond the registered capital of £ 2000000000

A copy of the resolution authorising the increase is attached.
The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

sharcs have been or are to be issued arc os follow:

ranking pari passu with the existing ordinary shares

Please tick here if
couatinued overleal

¥ Insert Direstor, H H tant
Sccrctnryb Signed Q4. Designation SECRETARY Date 1/12/1993
EBte
Presentor’s name address and For official Use
reference (i any): General Section

COSTAIN GROUP PLC
SECRETARIAT (REF, BWR)
111 WESTMINSTER BRIDGE ROAD

[BLUEPR!.NT -I LONDON. SEI 7UL,

CH APP
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No.2042076

MEMORANDUM

and

ARTICLES OF ASSOCIATION

of

COSTAIN ALCAIDESA LIMITED

Incorporated 30 July 1986

| December 1993,




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 2042076

| hereby certify that

BRAMDEAN BUILDERS LIMITED

having by special resolution changed its name, is now

incorporated under the name of
COSTAIN ALCAIDESA LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 26TH MARCH 1987

v.‘ R
-

an authorised officer

[ . B L }
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Na: 2042076

THE COMPANIES ACTS 1985
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF: COSTAIN ALCAIDESA LIMITED
INCORPORATED: 30TH JULY 1986
COMPANY NUMBER: 2042076
1. The name of the Company is "COSTAIN ALCAIDESA LIMITED"
Z. The registered office of the Company will be situate in England.
3. The objects for which the Company is established are:-

(A) (1) To carry on the business of a holding company in all its

branches, te co-~ordinate the policy and administration of any companies,

corporations or undertakings in which this Company 1is a member or

participant or which are controlled by or associated with this Company in
, any manner, to assist fimancially, subsidise or enter into subvention
7 agreements with any such companies, corporations.or undertakings and to
provide for them administrative, executive, managerial, secretarial and
accountancy services or staff, office accommsdation or social eor welfare
services and facilities, to act as secretaries, directors, registrars,
managers and agents thereof and to do anything which will or may promote
the efficiency and profitability of the businesses carried on by any such
companies, corporations or undertakings.

(2) To purchase, sell, take on lease or in exchange, or otherwise
acquire and deal in any lands or buildings wherever situate, or rights
and interests therein, and to manage, farm or let the same or any part
thereof for any period, and at such rent and on such conditions as the
Campany shall think fit, or to develop the same or any part thereof, and
to construct and erect houses, flats, shops, factories, offices,
warehouses and buildings of any kind thereon; to lay out roads and
pleasure gardens and recrezation grounds; to pull down, alter or improve
buildings, to plant, drain or otherwise improve the land or any part
thereof; and to improve and fix electric, gas and water fittings and to
carry on business as builders and decorators, Joiners, plumbers,
carpenters, engineers, electricians, sanitary engineers, merchants and
dealers in builders' and decorators! requisites of all kinds,

(3) To purchase or otherwise acquire hold as an investment and deal
in shares, debentures, stocks, bonds, scrip or other securities,
businesses, policies of insurance, patents, copyrights and such ather
property real or personal and rights and interest in property.

(4) To carry on business as bankers, financiers, capitalists,
concessionaires, commercial agents, mortgage brokers, financial agents
and advisers, insurance agents, estate agents, business transfer agents
and to advance and borrow money, negotiate loans and lend maney for any
purpose or object, with or without security, including the Jlending of
money to finance hire purchase agreements in respect of any property or
assets.,



(B) To carry on any other business or trade which in the opinlon of the
Directors of the Company may be conveniently carried on in connection with
or as ancillary to any of the above businesses or be calculated directly or
indirectly to enhance the value of or render profitable any of the property
of the Company or to further any of its objects.

(Cc) To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any interest whatsoever any movable or immovable property;
whether tangible or intangible and whatsoever situate, which the Company
may think to sell, lease, hire out, grant rights in or over, improve,
manage or develop all or any part of such property or otherwise turn the
same or any part thereof to the advantage of the Company.

(D} To build, construct, maintain, alter, enlarge, pull down, remove or
replace any buildings, works, plant and machinery necessary or convenient
for the business of the Company and to join with any person, firm or
company in doing any of the things aforesaid.

(E) To borrow or raise money upon such terms and on such security as may
be considered expedient and in particular by the issue of debentures or
debenture stock and to secure the repayment of any money borrowed, raised
or owlng 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, and also by any similar mortgage, chaprge or
lein to secure and guarantee the performance by the Company or any person,
firm or company of any obligation undertaken by the Company or by any other
person, firm or company as the case may be.

(F) To apply for and take out, purchase or otherwise acquire any patents,
licences and the like conferring exclusive or non-exclusive limited right
of user, or any secret or other information as to any Invention which may
seem caleculated directly or indirectly 5o benefit the Company, aad to use,
develop, grant licences in respect of, or otherwise turn to account any
rights or information so acquired.

(G) To purchase, subscribe for or otherwise acquire and hold and deal
with any shares, stoecks, debenture stock and Yo secure the repayment of any
money borrowed, raised or owing by mortgage, Yharge or lein upon the whole
or any part of the undertaking, property and assets of the Company, both
present and future, including its uncalled capital, and also by any similar
portgage, charge or lein to secure and guarantee the performance by the
Company or any other person, firm or company as the case may be.

(§) To issue, place, underwrite or guarantee the subseription of, or
concur or assist in the issuing or guaranteeing the subscription of shares,
debentures, debenture stock, bonds, stocks and securities of any company,
whether limited or unlimited or incorporated by Act of Parlianment or other-
wise, at such times and upon such terms and conditions as to remuneration

and otherwise as may be agreed upon.

(I) To invest and deal with the moneys of the Company not immedlately
required for the purposes of its businesses in or upon such investments and
securitles and in such manner as may from time to time be considered exped-

ient.
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()  To lend money or give credit on such terms as may be considered expedient and
receive money on deposit or loan from and give guarantees or become security for any
persons, firms or companies,

(K)* To grant indemnities of every description and to undertake obligations of every
description.

(L)  To enter into partnership or into any arrangement for sharing profits or to
amalgamate with any persons, firm or company carrying on or proposing to carry on any
business which the Company is authorised to carry on or any business or transaction
capable of being conducted so as directly or indirectly to benefit the Company.

(M) To acquire and undertake the whole or any part of the business, property, assets,
liabilities and transactions of any person, firm or company carrying on or proposing to
carry on any business which the company is authorised to carry on, or which can be
carried on in conjunction therewith or which is capable of being conducted so as directly
or indirectly to benefit the Company.

(N)  To sell, exchange, lease, dispose of, turn to account or otherwise deal with the
whole or any part of the undertaking of the Company for such consideration as may be
considered expedient and in particular the shares, stock or securities of any other company
formed or to be formed.

(Q)  To establish, promote, finance or otherwise assist any other company for the
purpose of acquiring all or any part of the property, rights and liabilities of the Company
or for any other purpose which may seem directly or indirectly caiculated to benefit the
Company,

(P)  To pav for any rights or property acquired by the Company, and to remunerate any
person, firm or company rendering services to the Company whether by cash payment or
by the allotment of shares, debentures or other securities of the Company credited as paid
up in full or in part or in any other manner whatsoever, and o pay all or any of the
preliminary expenses of the Company and of any company formed or promoted by the

Company.

(Q)  To accept stock or shares in, or the debentures, worigage debentures or other
securities of any other company in payment or part payment for any services rendered or
for any sale made to or debt owing {rom any such company.

(R) To draw, accept, endarse, hegotiate, discount, execute and issue promissory notes,
bills of exchange, scrip, warranis and other transferable or negotiable instruments.

(S)  To establish, support or aid in the establishment and suppont of associations,
institutions, clubs, funds, trust and schemes calculated to benefit the Directors, ex-
Directors, officers, ex-officers, employees or ex-employees of the Company or the
families, dependants or connections of such persons, and to grant pensions, gratuities and
allowances to and to make payments toward insurance for the benefit of such persons as
aforesaid, their families, dependants or connections and 10 subscribe or contribute to any
charitable, benevolent ar useful object of a public character,

* inserted by Special Reselution datad 1 September 1983




(T) To distribute among the members in specie any property of the
Company, or any proceeds of sale or diaposal of any property of the
Company, and for such purpose to distinguish and separate capital from
profits, but so that no distribution amounting to a2 reduction of capital be
made except with the sanction (if any) for the time being required by law.

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

contractors, trustees or otherwise,

(VY To do all such other things as may be deemed incidental or conduecive
to the attainment of the above obJjects or any of them.

It is hereby declared that the foregoing sub-clauses shall be construed )
independently of each other end that none of the objects mentioned in any
aub-clause shall be deemed to be merely subsidiary to the objects mentioned .

in any other sub-clause, ;

L, The liability of the members is limited. |

e =,

5. The Company's share capital is £1000 divided into 1000 shares of ;
£1-00 each. The Company has power to increase the share capital and to
divide the shares (whether original or increased) into several classes and
attach thereto any preferred, deferred or other special rights, privileges
{ or conditions as regards dividends, repayment of capital, voting or

otherwise,

A,
——

ey

[

N.B. By Ordinary Resolution passed 14th April 1987 the capital
of the Company was increased from £1,000 to £3,500,000 by
the creation of 3,489,000 Ordinary Shares of £1 each for- |
ming a single class with the existing 1,000 Ordinary X
Shares of £1 each, :

N.B. By Ordinary Resolution passed 31 July 1882 the capital of {
the Company was increased from £3,500,000 to £20,000,000
by the creation of 16,500,000 Ordinary Shares of £1 sach ;
forming a single class with the existing 3,500,000 Ordinary i

Shares of £1 each.

N.B. By Ordinary Resolution passed 1 December 1383 the capital of
the Company was increased from £20,000,000 to £30,000,000 by
the creation of 10,000,000 Ordinary Shares of &1 each
forming @ single class with the existing 20,000,000 Ordinary

Shares of £l each. 1
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WE, the Subscribers to this Memorandum of Association, wish to be formed
into a Company pursuant to this Memorandum; and wn agree to take the
number of shares shown oppoaite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS NUMBER OF SHARES
TAKER 8Y EACH
SUBSCRIBER
ELDON EXECUTIVES LIMITED ONE

TANFIELD HOUSE
22-24 TANFIELD ROAD
CROYDON

SURREY

A DULY AUTHORISED

OFFICER OF ELDON
EXECUTIVES LIMITED

ELDON SECRETARIAL LIMITED ONE
TANFIELD HOUSE
22-24 TANFIELD ROAD
CROYDON

SURREY

A DULY AUTHORISED
OFFICER OF ELDON
SECRETARIAL LIMITED TOTAL SHARES TAKEN

Tuwo

DATED the st May 1986
WITHESS to the above aignatures:

MARY HARRINGTON
TANFIELD HOUSE
22-24 TANFIELD ROAD
CROYDON

SURREY
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No: 2042076
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
(fdopted by Special Resolution passed on 9th March 1987)
oF
COSTAIN ALCAIDESA LIMITED

PRELIMINARY

L SR

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

LI T

2. Regulations &1, 73-78, 80, 81(e), 101 and 118 of Table A shall not
apply to the Company, but the Articles hereinafter contained, and the
remaining Tregulations of Table A, subject to the modifications
hereinafter expressed, shall constitute the regulations of the Company.

SHARES

3, Subject to the provisions of the Act and of these Articles the
Directors of the Company are authorised during the period of five years
from the 9th March 1987 to allot, issue or grant options over any
relevant securities (as defined in Section 80 of the Companies Act 1985)
and may determine the rights to be attached thereto and the terms upon
which they are to be allotted, issued or made the subject of such
options. The authority hereby conferred extends to the whole of the
authorised but unissued capital of the Company from time to time.

LIEN

E 4, In regulation 8 of Table A the words "(not being a fully paid
share)" shall be omitted.

TRANSFER OF SHARES

5. In Regulation 24 of Table A the words "which Is not fully paid"
shall be omitted.




DISQUALIFICATION OF DIRECTORS

6. In addition to Regulations 81(a) to (d) of Table A, the office of &
director shall be vacated if, by notice in writing signed by a majority
of the other directors, he is called upon to resign the office of

director.

APPDINTMENT OF DIRECTORS
7. The second sentence of Regulation 79 shall not apply to the Company.
8. In addition and without prejudice to the provisions of Sections 303
and 304 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.

SEAL

9. 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 a Director or member of such

4 committee and shall be countersigned by the Secretary oOr by a second
f Dirvector or by some other person appointed by the Directors for the
f purpose,
INDEMNLTY
5 10. Every Director or other officer of the Company shall be entitled to

be indemnified out of the assets of the Company against all losses oOr
& 1iabilities which he may sustain or incur in or about the execution of
M the duties of his office or otherwise in relation thereto, including any
i liability incurred by him in defending any proceedings, whether civil or
0 criminal, in which judgment is given in his favour or in which he is
N acquitted or in connection with any application under Section 727 of the
5 gct 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
i may happen to or be incurred by the Company in the execution of the
i 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.
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NAMES AND ADDRESSES OF SUBSCRIBERS

ELDON EXECUTIVES LIMITED
TANFIELD HOUSE

22-24 TANFIELD ROAD
CROYDON

SURREY

A DILY AUTHORISED
OFFICER OF ELDON
EXECUTIVES LIMITED

ELDON SECRETARIAL LIMITED
TANFIELD HOUSE

22-24 TANFIELD ROAD
CROYDON

SURREY

A DULY AUTHORISED
OFFICER OF ELDON
SECRETARIAL LIMITED

DATED the

1st May 1986

WITNESS to the above signatures:

MARY HARRINGTON
TANFIELD HOUSE
22-24 TANFIELD ROAD
CROYDON

SURREY




Number of Company: 2042076

The Companies Act 1985

COMPANY LIMITED BY SHARES
ORDINARY RESOLUTION

OF

COSTAIN ALCAIDESA LIMITED
Passed | JUNE 1994

AT an EXTRAORDINARY GENERAL MEETING of the above-named company, duly

convened, and held at 111 Westiminster Bridge Road, London SE! 7UE on | June 1994,

the subjoined Resolution was duly passed, viz:-

RESOLUTION

That the directors be hereby generally and unconditionally authorised until 31 May 1999
to allot relevant securities (within the meaning of Section 80 Companies Act 1985) up to
an aggregate nominal amount of £2,000,000.
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