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COMPANIES FORM No. 12

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

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

To the Registrar of Companies Forofficialuse  For official use
L) L il

Name of company -t ' '

L AT ALY AP TITTOS RN I0E F R S .mmmmenmm

*®
QUESTEARN LIMITED

1 DAVID STEWART HODGSON, signing on behalf
of SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare thatiam a [Sﬁﬁeﬁer-fmaged—in-the-femﬁeﬁ-ef—the—
company]T [person named as director or secretary of the company ir the statement deliveied to
the registrar under section 10(2)t and that all the requirements of the above Actin respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

And ! make this solemn declaration conscientiousty believing the same to be true and by virtue of

ihe provisions of the Statutory Declarat’ons Act 1835

Declared at 11, SHIP STREET Declarant to sign below

BRECON,
POWYS
The 1st day of August 1989
T T -
Y — /Zf e
e e T %¢/ 2 /;‘/)"‘y - ,y"ﬂ"",'
hafore me. e m T Com e ,,/

A Commissioner for Oaths or Notary Public o Justice of
the Peace or Solicitor having the powers conferred on &
Commissioner for Oaths.

Presentor’s name, address and

reference (if any): Post room

414330



COMPANIES FORM No. 10

Staitement of fiest directors
and secretary and intended
situation of registered office

Piease do not Pursuant to section 10 of the Companies Act 1985
!
this maran

Yo th.: rRegistrar of Compariies
Please complete H
leqibly, pm,grab,y For official use
inblack {ype, or
bold block lettering !

Name of company

AN

L]

* insert full name QUESTEARI LIMITED
of company

U M RASCNA R S

The intended situation of the registered office of the company on incorporatiols is . »stated below

} S BACHLIES STREET 1
LONDON i

if the meimorandum is delivered by an agent for the subsciibers of the
memorandum please mark ‘X’ in the box opposite and insert
the agent’s name and address below

[ WHW

JORDAN & SONS LIMITED
21 8T THOMAS STREET
BRISTOL
ot e —— Postcode BS16JS
Number of continuation sheets attached (see note 1) EI

8

IS
Presentor’s name, address and t-or official use
reference (if any): Genera! Section Postroom - - T

549330 i




SIRECTOR

The name(s) and particulars of the person who is, or the persens who are, to be the first director

or directors cf the company (note 2) are as follows:

_Name {note 3) INSTANT COMPANIES LIMITED Business o'ccupation
COMPANY REGISTRATION ACENT
Previous name(s)} (note 3) NONE Nationality
Address (note 4) 2.BACHES STREET UK REGISTERED
LONDON Date of birth (where applicable)y
Postcode N1 6UB (note 6)

Other directorshipst NONE

—

[ consent to act as director of the coinpany named on page 1

Signature "“ﬁ; (Authorised Signatory) Date 01.08.89.

SECRETARY

The name(s) and particulars of the person who is, or the persons who are, to be the first
secretary, or joint secretaries, of the company are as follows:

[Neme(notes3&7)  SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 & 7) 2 BACHES STREET

LONDON

Postcode N1 6UB

| consent to act as secretary 9f the company named on page 1

Signature (Authorised Signatory)  Date 01.08.89,
S
Signature of agetit on behalf of subscribers’ \ /f s Date 01.08.89

Plzase do not
write in
ths margin

T enter particular:
of other
diractorships
held or previous
held (see note &
if this space is
insufficient use .
continuation she

Pleage donot
wille in
this margin
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THE COMPANIES ACT 1985 e
RGN

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’'s name is

QUESTEARN LIMITED

2. The Company's registered office is to be situated in England & Wales.
3. The Companry's objects are :-

(a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers’ agents and representalives, insurance brokers and
consultants, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and business
consultants. advertising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialisis, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers either on the Gempany’s own account or
otherwise, printers and publishers; haulage and transport contractors, garage
proprietors, operators, hirers and letters on hire of, and dealers in moior and other
vehicles, craft, plant, machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or to become interested in. and to carry on or dispose of, remove or put an end
to the same or otherwise deal with any such businesses or undertakings as may be thought
desirable.

OB
21



(b) To carry on any other trace or business
whataver which can in the opinion of the Board of
Directors be advantageously carried onin connection
with or ancillary to any of the businesses of the
Company

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

(d) Te apply for, register, purchase, or by
other means acquire and protect, proiong and renew,
whather in the United Kingdnm or elsewhere any
patents, patent rights, brevets d'invention, licences,
sacret processes, trade marks, designs, protections
and concessions and to disclaim, alter, modity, use
and turn to account and to manufacture under or
grant licencas or privileyes in respect of tha same,
and to expend money in experimenting upon, testing
and Improving any pztents, Inventions or rights
which the Company may acquire or propose to
acquire.

{e) To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, tirm, or company carrying on or proposing
to carry on any of the husinesses which the
Company is authorised to carry on and as pant of
the considoratior for such acquisition to undertake
alt or any of the liabilities ot such person, firm or
company, OF to acquire an interest in, amalgamate
with, or enter into partnership or into  any
arrangement tor sharing profits, or for co-operation,
or for mutual assistance with any such parson, firm
or company, or for subsidising or otherwise assisting
any such person, firm of company, and to give or
accept, by way of consideration for any of the acts
or things aforesaid or property acquired, any
shares, debentures, debenture stock or segurities
that may be agreed upon, and to hold and retain, or
sell, mortgage and deai with any shares,
debentures, debenture stack or securities so
receive.

(ff To Iimprove, manage, construct, repair,
develop, exchange, let on lease or otherwise,
mortyage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges In
raspect of, or otherwise deal with all or any part of
the property and rights of the Company.

(g) To invest and deal with the maneys ot the
Company notimmadiately required in such manner as
may from time to time be detarmined and to hold or
otherwise deal with any investments made.

(Y To lend and advance money or give credit
on any terms and with or withcut secutity to any
person firm or company (Inciuding without prejudice
to the generality of the foregoing &any holding
company, subsidiary or tellow subsidiary of, or any
other company associated in any way with, tha
Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive
money on deposit or loan upon any terms, and to
secure oOr guarantee In any manner and upon any
terms the payment of any sum of money or the
performance of any chligation by any person, firm or
company [incluging without prejudice to the
generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or associated
company as aforesaid).

() To borrow and raise maney In any manner
and to secure the repayment of any money borrowed,
railsad or owing by mortgage, charge, standard
sacurity, llen or other security upon the whole or
any part of the Company's properly or assets
(whether present or future), including its uncalied
capital, and also by a similar mortgage, charge,
standard security, flen or securlty to secure and
guarantee the parformance by the Campany of any
obtigation or llablfity it may undertake or vhich may
become binding on it.

{) To draw, make, accept, andorse, discount,
negotlate, execute and lssue cheques, bills of

exchange, promissory notes, bilis of lading,
warrants, debentires, and other negotiabla or
transierable instruments.

{k} To apply for, promote, and obtain any Act
oy Parliament, order, or licence of the Department of
Trade or other authority for enabling the Company
to carry any of its objects Into effect, or for
etfecting any modification of the Company's
constitution, or for any other purpose whicht may
saem calculated directly or indivectly to promote the
Company's Interasts, and to oppose any proceedings
or applications which may seem calculated directly or
indirectly to prejudice the Company’s interests.

{I) To enter Into any arrangements with any
government ni autherity (supreme, municipal, local,
or otherwse) that may seem conducive to the
attainment of the Company's objects or any of them,
and to obtain from any such government or authority
any charters, decrees, rights, priviieges or
concessions which the Company may think desirable
and 1o carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and
concessions.

{m) To subscribe tor. 1ake, purchase, or
otherwise acquire, hold, sell, deal with and dispose
of, place and underwrie shares, stocks,
debentures, debenture stocks, bonds, abligations or
securities issued or guaranteed by any other
company constituted or carrying on business in any
part of the world, and debentures, debenture
stocks, bonds, obligations or securities issued or
guaranteed by any government of authority,
municipal, local or otherwise, in any part oOf the
world.

(n) Ta control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments by way
of subvention or otherwise and any other
arrangements which may seem desirable withrespect
to any business or operations of or generally with
respect to any such company or comganies,

(o) To promote any other company far the
purpose of acquitfng the whole or any part of the
business or property or undertaking or any of the
liabilities of tha Company, or of undertaking any
husiness or operations which may appear likely to
assist or benofit the Company or to enhance the
value of any property or business of the Company,
and to plane or gquarantee the placing of,
underwrita, subscribe for, or otherwise acquire all
or any part of the shares or securities of any such
company as aforesaid.

(p) To seil or otherwise dispose of the whole
ar any part of the business or property of the
Company, cither together or in portions, for such
consideration as the Company may think fit, and in
particular for shares, debentures, or securitigs of
any company purchasing the same.

(q) Ta act as agents or bhrokers and as
trustees for any parson, firm or compary, and to
undertake and perform sub-contracts,

(r) To remunerate any person, firm or
company randering services to the Company elther
by cash payment Or by the allotment to hiin Or them
of shares or other secuiities of the Company
credited ag paid up in full or in part or otherwise as
may be thought expedient.

(s} To pay all or any expenses Incurred in
connection with the oromotion, formation and
incorporation of the Company, or to contract with
any serson, firm or company to pay the sama, and
to pay commissions to brokers and athers for
underwriting, placing, selling, or guaranteging the
subscription of any shares or other securities of the
Company,



{t) To support and subscribe to any charsitable
or public object and to support and subscribe to any
ingtituticn, soclety, or club which may he tor the
benetit ot the Company or its Directors or
employaes, or may »a connected with any town or
place where the Company carries on business; 10
give cr award pensions, annuitieg, gratuities, and
suparannuation or other allowances or benefits or
charitable aid and generally to provide advantages,
tacilities and services for any persons who are or
have been Directors of, or who ara or have heen
employed by, or who are serving or hava serve ] the
Company, or any company which Is a subsidiary of
the Company or the holding company of the Company
or a fellow subsidiary of the Company or the
predecassors In business of the Company or of any
such subsidiary, holding or fellow subsidiary
company and to the wives, widows, children and
other relatives and dependants of such persons; to
make payments towards nsurance; and {0 set up,
astablish, support and maintain superannuation and
other funds or schemes (whether contributory or
non-contrihutory) for the benefit of any ot such
persons and of their wives, widows, children and
other relatives and dependants; and to set up,
establish, support and maintain protit shaving or
share purchase schemas for the berefit of any ut the
employees of the Company or of any such
subsidiary, hoiding or fellow subsidiary company and
to lend money to any such employees or to trustees
an their behalf to enable any such purchase schemes
to be established or maintained.

(u) Subject to and in accordance with a due
sompliance with the provisions of Sections 155 t0 158
(inclusive) of the aAct (it and so far as such
provisions shali he applicable}, to give, whether
directly or indirectly, any kind of financial
assistance (as def'ned in Section 152/1)(a} of the
Act) for any such purpose as s specifiud in Section
151(1) and/or Section 151{2) ot the Act.

(v) To distribute among the Members of the
Company In kind any property of the Company of
whatever nature.

{w) To procure the Company to be regisiered
or recognised In any part of the world.

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

{y} To do all such other things as may be
deemed incidental or conducive to the attainment of
the Company's objects or any of them,

AND so that-

(1) None of the objects set forth in any
sub-clausa of this Clause shail be restrictively
construed but the widest interpretation shall be
glven to sach such object, and none of such objects
shall, except where the context expressly so
requlres, be In any way limited or rastricted by
reference to or inference fram any other object or
objects set forth in such sub-clause, or by reference
to or interence from the terms of any other
sub-clausa of this Clause, or by reference to or
Iinference from the name of the Campany,

(2} None of the sub-clauses of this
Clause and none of the objects therein spacifiad shall
be ceemed subsidiary or ancillary to any of the
objects specifled in any other such sub-clause, and
tho Company shall have as full a power to exercise
each and every one of the objects specitied in each
sub-clause of this Clause as though each such
sub-clauss contained the objecis of a separate
Company,

(3) The word "Company” in this Clause,
except where used in reference to the Company,
shal be deamed to include any partnership or athar

body of persons, whether Incorporated ot
unincorporated and whether domiciled in the United
Kingdom or elsewhere.

(4) In this Clause the expression “tha
Act" means the Companies Act 1985, but so that any
refarence in this Clause to any provision of the Act
shall be deemed to Include a reference to 2ny
statutory modification or re-enactment of that
provision for the thing being in force.

4, The Hability of the Members Is limited.

5. The Company's share capital is £1000 divided
into 1000 shares of £1 each.

We, the subscrivers to this Memorandum of
Assaclation, 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  Number of shares taken
of Subscribers by each Subscriber

For and on behalf of
1. Instant Companles Limitec - One

2 Baches Straet
'»v:% 1""'?;”

London N1 6UB

For and on behalf of
2. Switt Incorporations Limited - One

2 Bacheg Street
Wik
A
Wfid
/s

London N1 BUB

./

A wasARAEnS

Total sharas taken - Two

pated  01.08.89.

Witness to the above signatures, Terry Jayne
2 Bachss Street
London N1 6UBR
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THE COMPANIES AST 1986
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION
PRELIMINARY

1.{a) The Regulations contained in Table A in
the Schedule to the Companies (Tables A to F)
Regulations 1985 as amended by the Companies
{Tables A to F) (Amendment) Regulations 1985 {such
Table being hereinafter called "Table A") shall appiy
to the Company save in 50 far as they are excluded
or varied hereby and such Regulations (save as so
excluded or varied) and the Articles hereinatfter
contained shall be the ragulations ot the Company.

(b) In these Articlas the expression “the Act”
means the Companies Act 1985, but so that any
reference in these Articles to any provision of the
Act shall be deemed to include a reference to any
statutory modification or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in  the
authorised share capital with which the Company is
incorporated shall be under the control of the
Directors who may {subject to Section 80 ot the Act
and to paragraph (d) below) allot, grant options
over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they
think fit.

(6) All shares which are not comprised in the
authorised share capital with which the Company is
incorparated and which the Directors propose to
issua shail first be offered to the Members In
proportlon as nearly as may be to the number of the
existing shares held by them respectively unless the
Company In General Meeting shall by Special
Rasalution otherwise direct, The offer shail be made
by notice specitying the number of shares offered,
and limiting a period (not being less than fourteen
days) within which the offer, it not accepted, will
he deemed to be deciined. After the expiration of
that period, those shares so degmed to be declined
shall be offered In the proportion aforasald to the
persons who have, within the sald period, accepted
all the shares offered to them; such further offer
shall be made In like terms In the same manner and
hmited by a ike period as the original otfer. Any
shares not accepted pursuant to such offer or
further otter as aforesaid or not capable of helng
offered as aforesaid except by way of fractions and
any shares released from the provisions of this
Article by any such Special Resolution as aforesaid
shall ba under the control ot the Directoirs, who may
allot, grant options over or otherwise dispose of the
same to such persons, on such terms, and in such
manner as they think fit, provicded that, in the case
of shares not accepted as aforesald, such shares
shall not be disposed of on terms which are more
favourable to the subscribers therefor than the
terms on which they were offared to the Membars.
The faregoing pravisions of this par..g-aph (b) shall
have effect subject to Section 80 of the Act.

(¢) n accordance with Sectlon 91(1) of the
Act Sections 89(1) and 80(1) to (6) (inclusive} of
the Act shall not apply to the Comipany.

{d) The Diractors are genevally and
uncanditionally authorised for the purposas of
Sectlon 80 of the Act, to exercise any powe’ of tho
Company to allot and grant rights to subscribe for
ar convert sacuritias into sharas of the Company up
to the amount of the authorised share capital with
which tha Company Is Incorporated at any time or
times durlng tho perlod of five years from the date
of incorporation and the Directors may, after that
period, allot any chares or grant ony such rights
undor this authority in pursuance of an offer or
agreemant 50 to do r1ade by the Company within that

period. The authorily hereby given may at any time
(subject to the said Section 80) be renewed, revcked
or varied by Ordinary Resolution cf the Company in
Genaral Meeting.

SHARES

3. The llen conferred by Clause 8 in Table A shall
attach also to fully paid-up shares, and the Company
shail also have a first and paramount llen on all
shares, whether fully paid or not, standing
registered in the name of any person indebted or
under [labllity to the Company, whether he shall be
the sole registerad holder thereof or shall be one of
two of more joint holders, for all moneys presently
payabie by him or his estate to the Company. Clause
8 in Table A shall be moditied accordingly.

4. The liability of any Member in default in
respect of a call shalt be increased by the additian
at the end of the first sentence of Clause 18 in
Table A of the words "and all expenses that may
have been incurred by the Company by reason of
such non-payment”.

GENERAL MEETINGS AND RESOL.UTIONS

5. (a) A notice convering a General Meeting shall
be required to specify the general nature of the
business to be transacted only in the case of special
business ang Clause 38 in Table A shall be modified
accordingly,

All business shall be deemed special that is
transacted at an Extracrdinary General Meeting, and
also all that is transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets,
and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the
remuneration of, the Auditors.

(b) Every notice convening a General Meeling
shall comply with the provisions of Section 372(3) of
the Act as to glving information te Members in
regard to their right to appoint proxies; and notices
of and other communications relating to any General
Meeting which any Member is entitied to receive shall
be sent to the Directors and 10 the Auditors for the
time heing of the Comgany.

6. {a) Clause 40 in Table A shall ke read and
construed as if the words "at ths time when the
Meeting proceeds tobusiness"” were added at thaend
of the first sentence.

(b} If a quorum is not present within half an
kour from the time appointed for a General Meeting
the General Meeilng shail stand adjourned to the
same day in the next week at the same time and
place or 10 such other day and at such other time
and place as the Directors may determine; and It at
the adjourned General Meeting a quorum is not
present within hall an howr from the time appointed
therefor such adjourned General Meeting shall be
dissolved.

{¢) Clause 41 In Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

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

(b) The maximum number and minimum numker
respectively of the Directors may be determined from
time to time by Ordinary Resolution in General
Meeting of the Company. Subject to and in deiauh
at any such dotermination there shall be no maximum
number of Directors and the minimum number of
Directors shall be ong, Whensoevar the minimum
number of the Directors shail be one, a sole Director
shall have authorlty to exercise ail the powers and
discretions by Table A and by thesa Arliclgs
expressed to be vested In the Directors goengrally,
and Clause 89 in Table A shall be modified
accordingly.



(¢} The Directors shall not be roquired 1o
rotire by rotatlon and Clauses 73 to 80 {(inclusive) in
Table A shall aot apply to the Company.

(d} No person shali be appointed a Director at
any General Meeting unless either-

() he is recommended by the Directors;
or

{ii) not less than tourleen nor more than
thirty-tive clear days before the date appointed for
10 General Meeting, notice executed by a Member
qualitied to vote at the General Meeting has been
givan to the Company of the intention to propose
that person for appointment, together with notice
axecuted by that person of his willingness to he
appointed. . .

(e} Subject 1o paragraph (d} above, the
Company may by Ordinary Raesclution In General
Meeting appoint any person who is willing to act t0
be a Director, either to {ill a vacancy or as an
additionat Qirector.

{t} The Directors may appoint a person who Is
willing to <ot to be a Cirector, either to fill a
vacancy or as an additional Director, provided that
the appointment does not cause the number of
Directors to exceed any number determined in
accordance with paragraph (b) abave a8 the maximum
number of Directors and for the time being in force.

BORROWING POWERS

8, The Directors may exercise all the powers of
the Company to borrow money without limit as to
amount and upen such tarms and i such manner as
they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the
Act to grant any mortgage, charge or standard
security over its undertaking, propesty and uncalled
capital, or any part thereof, and 1o issue
debentures, debenture stock, and other securities
whether outright or as security for any debt,
liabulity or obligation of the Company or of any third
party.

ALTERNATE DIRECTORS

9, (a) An alternate Director shal! not be ontitled
as such to recelve any resmuneration from the
Company, save that he may be paid by the Company
such part (if any) of the remuneration otharwise
payabie to his appointor as such appointor may by
notice in writing to the Company from time to time
diract, and the first sentence of Clause 66 In Table
A shall be modiiled accordingly.

{b) A Director, ot any such other person as is
mentioned In Clause §5 in Table A, may act as an
alternate Director to represent more than ona
Director, and an aiternate Director shall be entltled
at any meeting of the Directors or of any committee
of the Directors to ane vote for every Director whom
ho represents in addition to his own vote (it any) as
a Director, but he shall count as only one for the
purpose of determining whether a quorum is present,

DISOUALIFICATION OF DIRECTORS

10. The office of a Director shail be vacated if he
becomes inzapable by reason of iliness ct injury of
managing and administering his property and aftairs,
and Clause 81 In Table A shall be moditied
accordingly.

GRATUITIES AND PENSIONS

11. (a} The Dlrectors may exercise the po~vers of
the Conipany conferred by Clause 3(t) of the
Mamorandum of Association of the Compary and
shall be entitled to retain any benefits received by
tham or any of them by raason of the axarcise of
any such powers.

{b) Clause 87 in Table A shall not apply ta the
Company.

PROCEEDINGS OF DIRECTORS

12, () A Dlrector may vote, atany meeting of tha
Diractors ar of any committee of the Diractors, on
any rasolution, notwithstanding that it In any way
concerns or relates 1o a matter In which he has,
directly or Indlrectly, any kind of interast
whatsoever, and if he shall vote on any such
resolution as aforasald his vote shall be counted;
and in relation to any such resolistion as atorasaid
ha shall (whether or not he shall vote on the same)
be taken into account in calculating the quorum
prasent at the meeting,

(b) Clauses 94 to 97 {inclusive) in Table A
shall not apply to the Company.

INDEMNITY

13, (a) Every Director or other officer of the
Company shall be indemnified out of the assets of
the Company against all losses of liabilities which he
may sustain of lncur in or about the execution of
the cuties of his office or otherwise In relation
thereto, including any labllity incurred by him in
detending any proceedings, whethar civil or
criminal, in which judgment is given in his favour or
in which he is acquitted or In connection with any
application under Section 144 or Section 727 of the
Act in which relief Is granted te him by the Coun,
and no Diractor or other officer shall be liable tor
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 Articte shall only have effect in so far as its
provisions are not avoided by Section 310 o¥ the
Act.

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

TRANSFER OF SHARES

14, Tha Direciors may, in thelr absolute discretion
and without assigning any reason therefor, decline
to ragister the transfer of a share, whoether or not
it is a fully pald share, and the first sentenCe of
Clause 24 in Table A shall not apply to the
Company

Names and Addresses of Subscribers

For and on behaf of
1. Instant Companles Limited
2 Baches Stroet

London Nt8UB e
-mr:'l .t,_}"“& sy
e
For and on behelf of g

2. Swift Incorporations Limlted
2 Baches Streot
London N16UB

Y4
Ly
Datad 01.08,.89

Witness to the above signaturas, Terry Jayna
2 Baches Stragt
London N1 6&UB

Vs
/ W g‘f;?.ﬂf\.ﬂ VAL



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2440829

| hereby certify that

QUESTEARN LIMITED

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 7 NOVEMBER 1989

an authorised officer
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Sperial Rezolution

(Pursuant to s. 378 (2) of the Companies Act 1985)
OF
BUESTEARN LIMITED

Passed 12 December , 1989

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

Road, London SE1 7UE

onthe 12th  dayof  December , 1989, the subjoined
SPECIAL RESOLUTION was  duly passed, viz,:—

RESOLUTION

T

That the name of the company he changed i‘ffb//—f\/" rsz:‘
l” 4 ! ¥
COSTAIN E & C LIMITED gf 22 Arp
Lo
"; ;.,!I‘

%
3 ¥
s b

LON“AML 3 HOUéEq
x 20DEC 1989
)

p—_ L il
=halild

-~ o AL lﬂb 12, 2o

C{é\:ﬂ,v 6FgY

795'0

SIGRALUIC ovevvvvreiraiie e o seceoree e e To be signed by
r (ke Chairman, a
.......................... prrerrennnee N@ixman Director, or the
Secretary  of  the
Company,
NOTE-~To bi; filed within 15 days after the passing of the Resolution(s),
[P.T.0O,
=% The Solicitos’ Law Stationery Society ple, Oyez House, 27 Crimseott Street, London SEI 5TS 1985 Edizion
(Qyez) ' 185 FS902

Companies 7 408]
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2403829

| hereby certify that

TRUSHELFCO (NO. 1477) LIMITED

having by special resotution changed its name,

is now incorporated under the name of

RICHEMONT LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 10 JANUARY 1990

L
17N
AN Rosg

an authorised officer



No. 2403829 s
g o

THE COMPANIES ACT 1985 e

Company limlited by shares

RESOLUTION

of

TRUSHELFCO (NO. 1477) LIMITED

At an extraordinary general meeting of the above-named Company
duly convened and held on ‘g“N December 1989 the following resolution
was duly passed as a special resolution.

RESOLUTION

That the name of the Company be chenged to Richemont Limited.

Chairman of the meeting

206447/10110 OAWO284. 89T 151289: 1442 91
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2440829

| hereby certify that

QUESTEARN LIMITED

having by special resolution changed its name,

is nhow incorporated under the name of

COSTAIN E & C LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 10 JANUARY 1990
Lh
M, Rogﬁs% !

an authorised officer



COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 6 months of

incorporation)
Please do not Pursuant to section 224 of the Companies Act 1885
write in
this margin
To the Registrar of Companies For official use  Company number
Pleasa complete Lt M
lagibly, preferably | [ 1 [ 2440828
In blacic type, or [ R W

bold block lettering Name of company

*

* inser full name QUESTEARN LIMITED

of coinpany

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

coming to an end in 2ach successive yaar is as shown below:

Important

The accounting

reference date to

be entered along- Day Month
side slhouclid he
completed as in the ! [ !
following examples; 37141132

5 April
Lay  Month

30 June
Pay  Month

21 December
Day Month

g
1 Delete as
appropriate Signed P— [Director|[Sseretaty}t Date 14 /12/89
Presentor’s name address and For official Use
reference {if any): Genaral Section . Post room

COSTAIN GROUP PLC e ot
111 Westminster Bridge CQMPAN‘ESHOUSEE

, aw ! -
Road, london 3Ft1 7UE ‘ ZZSDEL@&Q‘

. .
M et

SCTY.CNH




Numberof \ .. 2440828 ..
Company

The Companies Act 1985

COMPANY LIMITED BY SHARES

Sperizl Regolution

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

OF
QUESTEARN LIMITED

Passed 14 December | JBS

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 December , 189, the subjoined
SPECIAL RESOLUTION was  duly passed, viz.:—
RESOLUTION

That the existing sub-clause (a) of the Memorandum
of Association be deleted and that the attached new

sub~-clause 3(a)(i) to (a)(vi) be substituted in
its place.

A
L0/ .
GLUFE o\ uivriiisairiesereessirrerssturnnssrennsssnionsnsnsnn .
wign ¢ Toe be signed by
e Chairman, a
........................................... REIRELTOR.......... Director, or the
Secretary  of  the
Company.
Note~To be filed within 15 days after the passing of the Resolution(s). COMPANIES HNUSE
© P10
M 17
@ The Sclicitors” Law Stationery Society ple, Oyez House, 27 Crimscott Street, London SE! STS 1988 Edition
186 15902
5017408
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3. The Company's objects are:-

(a)(i)

(a)(41)

To carry on the business of a holding company in all its branches, to
co-ordinate the policy and administration of any companles corporations
or undertakings in which this Company is a member or participaat or
which are controlled by or associated with this Company in any manner,
to assist financially, subsidise or enter lnto subvention agreements
with any such companies, corporations or undertakings and to provide for
them administrative, executive, managerial, secretarial and accountamncy
sexvices or staff, office accommodation or social or welfare services
and facilitles, 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, corporatiuns or undertakings.

To carry on husiness as builders and contractors for the execution of
projects and works of all kinds, to apply for, purchase or otherwise
acquire contracts and commissions for or in relation to the
construction, execution, carrying out, equipment, improvement,
management, administration or control of projects and other works of all
kinds, and to undertake, execute, carry out, dispose of or othervise
turn to account the same.

(a)(iii)To purchase, take on lease or in exchange or otherwise acquire any

(a)(iv)

(a)(v)

(a)(vi)

lands, houses, buildings, factories, industrial Installations and
property of all kinds and any estate or interest in or rights connected
therewlth, and to develop and turn to account the sSame, in any manner,
and in particular by laying ocut and preparing the same for bullding
purposes, construction, altering, pulling down, decorating, maintaining,
furnishing, fitting up and lwproving the same.

To construct, execute, carry out, equlp, improve, develop, maintain,
administrate, manage or control public or private works and conveniences
of all kinds which inecludes buildings, factories, industrial plants,
chemical works, raillways, tramways, roads, docks, harbours, piers,
wharves, pipelines, canals, reservoirs, waterworks, embankments,
irrigations, reclamations, improvements, sewage, dralnage, sanitary,
water, oil, gas, electricity, telephonic, telegraphic, wireless and
power supply works, hotels, clubs, restaurants, theatres, cinemas,
stadia, baths, places of worship, places of amusement, pleasure grouunds,
parks, gardens, reading rooms, stores, shops, dairies and all other
works and to contribute to or otherwlse asslst or take part ip tha
construction, maintenance, development, working, control and management
thereof,

To advise, manage, supervise, and render services of any kind which wmay
be desired to any company, firm or person in relation to any activities
similar to any business which the Company has power to carry on.

To apply for, purchase or otherw? » acquire any inventions, patents,
brevets d'invention, licences, ¢ :. 2sslons, protectioms, secret
processes and the like, and any interests in tht same conferring an
exclusive or non-exclusive or limited right to use any secret or other
information as to any invention which may appear likely to be
advantageous or useful to the Company or which may seem to the Company
capable of being profitably dealt with; to make experiments, to test, to
approve, or seek to improve the same, and any patents, inventions ox
rights which the Company may propose to acquire, to grant licences and
privileges in respect of such inventions and to use the same and
manufacture thereunder.



Number of | 2440828
‘Company }

* The Companies Aci 1985

COMPANY LIMITED BY SHARES

Sypecial Wesolution

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

OF
QUESTEARN LIMITED

Passed 14 December |, 1989

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

"Road, Londen SE1 7UE

onthe 14th  gayof Fecember , 1989 the subjoined
SPECIAL RESOLUTION Wwas duly passed, viz..—
RESOLUTION

That the regulations contained in the printed decument
submitted to thie Meeting and, for ths purpose of
identification, signed by the Chairman hereof, be

and are hereby adopted as the Articles of Association
of the company.

Signature

hgaeer £ To be sighed b COMI‘
the Chalrman AN
...................................................................... Director, NIES HOUSE
Secretary of 23 LEe ’989

Company,

m"b‘hw."'
NOTE—To be filed within 15 days after the passing of the Resolution(s),

{P.T.0.

@ The Solicitors' Law Stationery Seciety ple, Oyez House, 27 Crimscott Street, London SEl 5TS 1985 Rdrion
186 it
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Norte.~The Registrar of Companies is prepared 1o accept copy resolutions or agreements il
produced by the following processes:—

Letterpress, Gravure, Lithography, Stencil duplicating, Offset Lithography,
“Office” Type-Set, Electrostatic Photocopying, “Photostat’ or similar processes
propetly processed and washed;

or if produced by spirit duplicator, or if typed.

No document will' be accepted however, if, in general appearance, legibility,

format or durability, it is unsuitable for publication and use on the Company’s public

file.




fo. 2440829

THE COMPANIES ACT 1985

MEMORANDUM .
(As altered by Special Resolution passed 14th December 1989)

AND

ARTICLES OF ASSOCIATION
(As adopted by Special Resolution passed 14th December 1989)

QUESTEARN LIMITED

Incorporated the 7th November 19889
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2440829

| hereby certify that

QUESTEARN' LIMITED

\
i
is this day incorporated under the Companies Act 1985 }
1
\

as a private company and that the Company is limited.

Given under my hand at the Compariies Registration Office,

Cardiff the 7 NOVEMBER 1989
M Be
M. RGSE

an authorised oficer

HCO07A
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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION OF :
(As altered by Special Resolution passed 14th December 19883)

QUESTEARN LIMITED

1. The Company's name I3 "QUESTEARN LIMITED".

2. The Company's registered office is to be situated in England & Wales,

3. The Company's objects are :-

————— 4 g - —— g 20w

(a)(i)

(a)(i1)

- . | e ——

fo carry on the business of a holding company in 211l its branches, to
co-ordinate the policy and aduministration of any companles corporations
or undertakings in which this Company is a member or participant ov
which nre coantrolled by or associlated with this Company in any mannex,
to assist filnanmcially, subsidise or enter into subvention agreements
with any such companies, corporations or undertakings and to provide for
them adwiuistrative, executive, managerial, secretarial and accountancy
services or staff, office accommodation or socisl or welfare services
and facilitles, to act as secretariles, 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.

To carry on business as builders aud contractors for the execution of
Projects and works of all kinds, to apply for, purchase or otherwise
acquire coutracts and commissions for or in relation to the
construction, execution, carrying out, equipmeut, improvement,
management, administration or control of projects and other works of all
kinds, and to undertake, execute, carry out, digpeze of or otherwise
tura to account the same.

- e

0B
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(a)(iii)To purchase, take on lease or in exchange ot otherwise acquire auy

fa)(iv)

(a)(v}

(a)(vi)

lands, houses, buildings, factorles, industrial lmstallations and
property of all kinds and any estate or interest in or rights counected
therewith, and to develop and turm to accomt the same, in any manner,
ani in particular by laying out and preparing the same for building
purposes, construction, altering, pulling down, decorating, mulntaining,
furnishi..g, fittiong up and improving the same.

To coustruct, execute, carry out, equip, improve, develop, maintain,
administrate, manage or cootrol public or private works and conveniences
of all kinds which includes buildings, facteries, industrial plauts,
chemical works, rallways, tramways, roads, docks, harbours, piers,
wharves, pipelines, canals, reservoirs, waterworks, embankmeats,
irrigations, reclamations, improvements, sevage, drainage, sanitary,
water, oil, gas, electricity, telephonie, telegraphic, wireless and
power supply works, hotels, clubs, restaurants, theatres, cinemas,
stadia, baths, places of worship, places of amusement, pleasure grounds,
parks, gardens, reading romms, stores, shops, dalries and all other
works and to countribute te or otherwise asslst or take part in the
construction, maintenance, development, worklng, control and management
thereof.

To advise, manage, supervise, and render services of any kind which may
be desired te amny company, f£irm or person in relation to any activities
similar to any business which the Company has power to carry on.

To apply for, purchase or otherwise acquire any inventions, patents,
brevets d'invention, licences, concessiouns, protecticns, secret
processes and the like, and any interests in the same conferring an
exclusive or nom—exclusive or limited right to use any secret or other
information as to any invention which may appear likely to be
advantageous or useful to the Company or which may seem to the Campany
capable of being profitably dealt witrh; to make experimeunts, to test, to
approve, or seek to improve the same, and any patents, inventions or
rights which the Company may propose to acquire, to grant licences and
privileges in respect of such inventions and to use the same and
manufacture thereunder.

M Tt — o ab= s L = g W aa Tew v w4 wm wmp - g
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(b} To carr'y on any other trade or busineés whatever which can in the opinion of the

Board of Directors be advantageousiy carried on in connection with or ancillary to any of
the businesses of the Company. .

{c) To purchase or by any other means a'bquire and take options over any property

whatever, and any rights or privileges of any kind over or inrespect of any property.

aa
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(d) To apply for, register, purchase, or by other means acquire and protect,

prolong and renew, whether in the United Kingdom or elsewhere any patents, patent rights, -

brevets d'invention, licences, secret processes, lrade marks, designs, protections and
concessions and to disclaim, alter, modify, use and turn toaccount and to manufacture
under or grant licences or privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions or rights which the
Company may acquire or propose to acquire.

(e} Toacquire or undertake the whole or any partof the business. goodwill, and assets
of any person, firm, or company carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and as part of the consideration
for such acquisition to undertake ail or any of the liabililies of such person, firm or
company, or to acquire an interest in, amaigamate with, or enter into partnership or into
any arrangement {or sharing profits, or for co-operation, or for mutual assistance with
any such person, firm or company, or for subsidising or oherwise assisling any such
person, firm or company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares, debentures, debenture stock
or securities that may be agreed upon, and to hold and retain, or seil, mortgage and deal
with any shares, debentures, debenture stock or securities so received,

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

(9) Toinvest and deal wilh the moneys of the Company not immediately required in
such manner as may from time to time be determined and to hold or otherwise deal with
any investimenis made.

(h) To lend and advance money or give credit on any terms and with or without
security to any person, firm or company (including without prejudice to the generality of
the foregoing any hoiding company, subsidiary or fellow subsidiary of, or any other
companty associated in any way with, the Company), to enfer into guarantees, contracts
of indemnity and suretyships of all kinds, to receive money on deposit or loan upon any
terms, and to secure or guarantee in any manner and uponany terms the payment of any
sum of money or the performance of any obligation by any person, firm nr company
{(including without prejudice to the generality of the foreguingany such holding company,
subsidiary, fellow subsidiary or associated company as aforesaid).

() To bortow and raise money in any manner and {o secure the repayment ot any
money borrowed, raised or owing by mortgage, charge, standard security, lien or other
security upon the whole-or any part of the Company's property or assets (whether
present or future), including its uncalled capital, and also bya similar morigage, charge,
standard securily, lien or security to secure and guaraniee the performance by the
Company of any cbiigatiop or liability it may undertake or which may become binding on
it.

. {) To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, biils of lading, warrants, debentures, and
other negotiable or transferable instruments. . ) .

P s e D
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(k) To apply for, promote, and obtain any Act of Parliament, order, or licence of th¢
Departmznt of Trade or other authority for enabiing the Company to carry any of '
objects into effect, or for effecting any modification of the Company's constitution, or for
any other purpose which may seem calculated directly or indirectly lo promote the
Company's interests, and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company’s inlerests.

() To enter into any arrangements with any governmenl or authority (supreme,
municipal, local, or otherwise} that may seem conducive 1o the aftainment of the
Company's objects or any of them, and to obtain from any such government or authority
any charters, decrees, rights, privileges or concessions which the Company may think
desirable and to carry out, exercise, and comply with any such charters, decrees,
rights, privileges, and concessions. .

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with
and dispose of, place and underwrite shares, stocks, debenlures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any other company constituled or
carrying on business in any part of the world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any government or authority, municipal,
local or olherwise, in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinale or otherwise assist any
company or companies in which the Company has a direct orindirect financial interest, to
provide secretarial, administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and to make payments by way of
subvention or olherwise and any other arrangements which may seem desirable with
respect to any business or operations of or generally with respect to any such company
or companies.

(o) To promote any other company for the purpoée of acquiring the whale or any
part of the business or property or undertaking or any of 1he liabilities of the Company,

- or of undertaking any business or operations which may appear likely to assist or benefit

the Company or to enhance the value of any property or business of the Company, and to
place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as aforesaid.

(p) To sell or otherwise dispose of the whole or any part of the business ar
property of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debenlwres, or securities of any
company purchasing the same.

(q) To act as agents or brokers and as lrustees for any person, firm or company,
and to undertake and perform sub-contracts,

(r) To remunerate any person, firm or company rendering services to the Company
either by cash payment or by the allotment to him or them of shares or other securities
of the Company credited as paid up in full or in part or otherwise as may be thought
expedicnt.

(s) To pay all or any expenses incurred in connection wih the promotion, formation
and incorporation of the Company, or to contract with any person, firm or company 1o
pay the same, and to pay commissions to brokers and cthers for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other securities of the

- Company.

() To support and subscribe to any charitable or public object and to suppori and
subscribe to any institution, society, or club which maybe for the benefit of the

Lt‘; li'
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Company or its Directors or employees, or may be connected wihanytown or place where
the Gompany carries on buciness; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who are orhave been Directors of, or
who are or have been eri7 loyed by, or who are serving ar have seved the Company, or any
company whichis a suticn fiary ofthe Company or the holding company of the Company or a
fellow subsidiary ofthe Ceinpany or the predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary cormpany and to the wives, widows, chiidren
and other relatives and dependants of such persons; o make paymentstowards insurance;
and to set up, establish, support and maintain superannuation and other funds or schemes
(whether contributory or nan-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants; and to set up,
establish, support and maintain profit sharing or share purchase schemes for the benefit
of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees orto trustees on their behalf
to enable any such purc! ase schemes to be established or maintained.

{u) Subject to and in accordance with a due compliance with the provisions of
Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions shall be
applicable}, to give, whether directly or indirectly, any kind of financial assistance (as
defined in Section 152(1)(a) of the Act) for any such purpose as is specified in Section
151(1) and/or Sectlion 151(2) of the Act.

{(v) To distribute among the Members of the Company in kind any property of the
Company of whatever nature.

(W) To procure the Company o be registered or recognised in any part of the
warld.,

{x) To do all or any of the things or matters aforesaid inany part of the world and
either as principals, agents, contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either aione or in conjunclion with others.

{y) To do all such other things as may be deemed incidental or conducive to the
attainment of the Company's objects or any of them.

AND so that:-

(1) None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to each such object,
and none of such objects shall, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from any other object or
objects set forth in such sub-clause, or by reference to or infererice from the terms of
any other sub-clause of this Clause, or by reference to or inference from the name of the
Caompany.

(2) None of the sub-clauses of this Clause and none of the objects therein
specified shail be deemed subsidiary or ancillary to any of the objects specified in any
other such sub-clause, and the Company shall have as full a power to exercise each and
every one of the objects specified in each sub-clause of this Clause as though each such
sub-clause contained the Ob]ECtS of a separate Company.

(3) The word "Company" in thas Clause, except where used in reference to the
Company, shall be deemed to include any partnership or otherbody of persons, whether
incorporated or unmcorporatpd and whether domiciled in he United Kingdom or
elsewhere. ,

PO -
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| ; include a reference to any statutory modification or re-enactment of that provision for
the time being in force. .. . v SR
: 4. The liability of the Members is limited.

5. The Company's share capital is £1000 divided into 1000 shares of £1 each.

) NOTE:- By Ordinary Resolution of the Company passed 2dth
Decembar 1989 the authorised share capital of the
company was increased to £50 million divided ir‘%o
50,000,000 shares of £1 each.

We, the subscribers to this Memorandum of Association, wishto beformed into a Company
pursuant to this Memorandum; and we agree to take the number. of shares shown

opposite our respective names.

Nurber of shares taken

Names and addresses of Subscribers | . by each Subscriber
1. Instant Companies Limited, - One

2, Baches Street,
London N1 6UB

2. Swift Incorpofations Limited - One
2, Baches Slreet
London N1 6UB

Total shares taken - Two

e LR -~
f ¢ .

’ ' Dated the 1st day of August, 1989, "
Witness to the above Signatures:- Terry Jayne, “
e ey e 2, Baches Street
e ‘London N1 6UB

.
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THE COMPARNLES ACT 1983

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
(Adopted by Special Resolution passed on 14th Decemb=r 1989 )
OF

QUESTEARN 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
(hereafter referred to as "Table A") shall apply to the Ccmpany.

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

LIEN

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

TRANSFER OF SHARES

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

DISQUALIFICATION OF DIRECIORS

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

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

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

SEAL

8. The Directors shall provide for the safe custody of the seal, which
whall 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
geal shall be affixed shall be signed by a Director or member of such
comaeittee and shall be countersigned by the Secretary or by a second Director
or by some other person appointed by the Directors for the-purpose.
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INDEMNITY

Q. Every Director or other officer of the Company shall be entitled to be
Iindennified out of the assets of the Company against all losses or liabilities
which he may sustain or incur in or about the execution 0f rLuwe 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 Compar - 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 provislons are not avoided by
Section 310 of the Act.

BWR/0167b
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

2';.?:?""0 not Pursuant to section 123 of the Companies Act 1985
this margin
To the Registrar of Companies For official use Company number
Pleage complete P i
lagibly, proferably 2440829

I I
in black type, or | SR R |

bold block lettering Name of company

*Insert full nama * QUESTEARN LIMITED

of company

gives notice in accordance with section 123 of the above Actthat by resolution of the company
dated..._20th Dgcember 1889 the nominal capital of the comipany has been
increased by £ 49.,93499,000 - bevond tha registered capital of £ 4000

TThe copy must be A copy of the resolution authorising the increase is attached.t
printed or In some

othar form approved
by the registrar

The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to he issued are as follows:

forming a single class with the existing shares

Please tick here if
continued overleaf

§Dalote as Signed , [Director][Sreratan]i Date 20/12/89
appropriata
Presentor's name, address and For official use
reference (if any): G
aeneral section Post room
COSTAIN GROUP PLC
111 Westminster Bridge
Road, London SE1 7UE
SCTY.CNH
@The Solicitore’ Law Stationery Socisty ple, Qyez House, 27 Cilmenatt Street, London SE1 5TS 1986 Edition
-t 2.85 B'HAM.

Companies {#]23  *
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Company
The Companies Act 1985

COMPANY LIMITED BY SHARES

Special Regolution

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

OF
QUESTEARN LIMITED

Passed 20 December , 1989

AT an EXTRAORGINARY GENERAL MEETING of the above-named
111 Westminster Bridge

Company, duly convened, and held at

Road, Londan SE1 7UE

on the 2 Ut h
SPECIAL RESQOLUTION

day of December
was duly passed, viz..—-

RESOLUTION

That Section 89(1) Companiis Act 1985 shall not
apply to the Company.

ST AT

t\ ‘;f“" 17

#
Ei..

il
"

1988 the subjoined

wars_ o

Yo A . o s TM

AN s fal S
- L=<;.”(‘,, B

7
= - S
To be signed by
the Chairman, a
Dictor. or (he
Seerctary  of  the
Company.
NoTE~To be filed within 15 days after the passing of the Resolution{s),
[P.T.O.
Pa.Y =) The Solititors' Law Swutionery Society ple, Oyez House, 27 Crimseott Streei, London SE1 §TS 1985 Fdition
{’Q?e3 186 FSy02
5017408

Companies 7




NoTE.—The Registrar of Companies is prepared to accept copy resolutions or agreements if
produced by the following processes:—

Letterpress, Gravure, Lithography, Stencil duplicating, Offset Lithography,
“Office” Type-Set, Electrostatic Photocopying, “Photostat” or similar processes
properly processed and washed;

or if produced by spirit duplicator, or if typed.

No document will pe accepted however, if, in general appearance, legibility,
format or durability, it is unsuitable for publication and use on the Company's public
file.




Number of | 2440828
Company

The Companives Act 1985

COMPANY LIMITED BY SHARES

Srhinary Regolution

OF

QUESTEARN LIMITED

Passed 20 December

, 1988 |

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

‘Road, London SE1 7UE

onthe 20th  dayof December
RESOLUTION was duly passed, viz..—

RESOLUTION

, 1988 the subjoined

That the directors be hereby generally and uncon-
ditionally authorised until 18th December 1994 to
allot relevant sacurities (within the meaning of
Section 80 Companiss Act 1885) up to an agpregate

amount of £4%,999,000.

Signature To be signed by
the Chalrman, a
Director, or the
Seeretary  of the " -
DIRECTDR Company, E
Y “""“’" L '
g ST |
e —— v Il‘
_ Je
[P.T.Q,
© The Solienors’ Lav. Stationery Sowety ple, Qyez House, 237 Long Lane, London ST 4IU 1985 Ldition
oyezZ FS40 685
A ¥ ok
Companies 7A *




NoTe~The Registrar of Companies is prepared to accept copy resolutions or agreements if
produced by the following processes:—

Letterpress, Gravure, Lithography, Stencil duplicating, Offset Lithography,
“Office” Type-Set, Electrostatic Photocopying, “Pliotestal’” or similar processes
properly processed and washed;

or if produced by spirit duplicator, or if typed.

No document will be accepted however, if, in general appearance, legibility,
format or durability, it is unsuitable for publication and use on the Company’s
public fila.



Numberof'\ 2440824
Conpany

The Companies Act 1983

COMPANY LIMITED BY SHARES

©rbinary Resolution

OF
COSTAIN E & C LIMITED i

Passed 3rd Dermember |, 19 90,

AT an EXTRAORDINARY GENERAL MERTING of e above-named
Company. duly convened, and held at 111 Westminster Bridge

Road, LONDON SE1 7UE

onthe 3rd dayof December . 1990 the subjoined
' RESOLUTION  was duly passed. viz.:—
RESOLUTION
That the directors be hesreby generally and uncondi- i

tionally authorised until Znd Oecember 1985 to allot
relevant securities (within the meaning of Section 60
Companies Act 1985) up to an aggrsgate amount of
£4,771,4289.

, i1,
Sionatiiee - ?/L V ], Te be tgea by
e G, a
hrector.  or the
SECRETARY Sumars  of  the peweesrarrmens g
: Company. COMPrit Do
;
! : £ ‘
L [ 7NN Do
*
M 0!
ey o e
[P.T.,
@Oy&z The St Favwe SLat onuery Sowiety Pl Oser FLoee 23% Loy Lung 1oy S0 DI tapg Ed;l:;

FA puis
Companies 7A K kw




g Number of } 2430828 e

Company
The Companies Act 1985

COMPANY LIMITED BY SHARES

——— ———

Special Regolution

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

OF
COSTAIN E & C LIMITED

Fassed 17th QEGE-’!FH['JEI‘ s 7943

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

‘Road, Londaon SE1 7UE

‘ on the 17thday of Tecember , 199U the subjoined
| SeeCiaL RESOLUNION  WéS duly passed, viz..—
RESOLUTION

That the articles of assorciation be omended by th:
addicion in Article 2 of the number "72" and of a
new Article 10 to read as follows:-

"The Hoard may delegate any of its powers, authorities
and discretions to comnmittess, coneisting of such
person or persons (whether a member or wmembers of its
body or not) as it thinks fit. Any committee so formed
snall, in the exercise of the powers, athorities und
discretions so delegated, canférm to any regulations

"

which may be imposed on it hy the bLoard.'

-
, To bt sig
Signature the Chain
o Direcicr,
G CRETARY - Secreiary iy
............. PP =pr Pl 8 L S J Conpsny. | Reewmogmreniiiy
- o
NoTe—~To be filed within 15 days afler the passing of the Resolution(s).
[P.T.O.
wez The Soitcitors’ Law statwomry Sociely ple, Oyex House, 237 Long Lane, London SEL 47U 1985 Edition
F5034 $5.8%
& h ok A

Companies 7




No. 2440828

TRE CUMPANIZES ACT 1965

MEMORANDUM
(As alteres by Spscial Rasalution pssssd 14th Usczmper

AN
ARTICLES OF ASSJCIATION

(As altered by Special Resolution passed 17t h December

JF

)
(o}
(2]
-1
&
fad
=
m
o

C LIMITZD

W
w
g

Incorporated the 7th November 1223




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2440828 |

| hereby certify that

QUESTEARN LIMITED

having by special resolution changed its name,

is now incorporated under the name of

COSTAIN £ & C LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 10 JANUARY 1880

aﬂ ;’:A{_ |

M. ROES |

arn authorised officer




CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2440828

1 hereby certify that

. e’
QUESTEARN' LIMITED

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 Companiss Registratior, Office,

Cardiif the 7 NOVEMBER 1989

N fae

M. RQOsE

an authorised officer

HGOSYA
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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
(As altered by Special Resolution passed 14th December 1989,

COSTAIN E & £ LIMITID

1. The Company's name is "COSTAIN € & C LIMITED " *

2. The Company's registered office is lo be situated in England & Wales.

3. The Company's objects are :-

rm : Aue

R il -  —————

(a)(i) To carry on the business of a holding company in all its branches, to
co~ordinate the policy and administration of suy companies corporztions
or undertakings in which this Company ls a member or participant or
wilch are controlled by or associlated with this Company in any manwner,
to assist financially, subsidize or enter inte subvention agreements
with any such companies, corporations or undertakings and to provide for
then admianistrative, executive, managerial, secretarial and aceounmtancy
services or staff, offilce accommodation or social or welfare services
and facilities, to aect as secretaries, directors, registrars, managers
and ageuts therenf and to do anything which will or may promote thie
efficleuncy and profitability of the businessas carried on by any such
comparies, corporztions or undert kings.

(2)(ii) To carry on buslness as builders and contractors for the executiom of
projects and wortg of all kindsg, to apply fer, purchase or cthermwice
acquire contracts and commissions for or in relatioc to T e
ceastruckion, executien, carrying out, equipeent, improve:seat,
manzgenent, adminisvration or control of projects and other works of 2l
kinds, and to undertzke, execute, carrzy oui, dispose of or otheryige
turn teo account the same. ; e et e m

- = AW T et — - = fma e, sy - S ez
A A ———— At dmd | mimer C me = w g w3 T w dw:  wmax oo ER o e A e » -

oe - o
21 * Name chr_nged from "Questearn Limited" by Certificate
of the Fjeglstrar‘ dated 16th January ©WSE, .
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(a)(iiidTo purchase, take ou lease or in exchange or otherwlise acquire auny
lands, houses, buildings, factories, industrial installations and
property of all kinds and amy estate or imterest in or rights comnected
therewith, and to develop and turn to accomt the same, in any wanner,
and in particular by laying out and preparlng the same for building
purposes, coastruction, altering, pulling dowms, decorating, waintaicing,
furnishing, fitting up and improving the same.

(2)(iv) To construct, execute, cartry out, equip, imrove, develop, maimtain,
adoinistrate, manage or control public or private works and comveniences
of 411 kinds which includes buildings, factories, ifadustrial plants,
chenical works, rallways, tramways, roads, docks, hartours, pilers,
wharves, pipelines, canals, reserveirs, waterworks, embankments,
irrigations, reclamatiouns, Ilmprovemeats, sevagze, drainage, sanitary,
water, oil, ges, electricity, talephouni-r. telegraphic, wireless and
power supply works, hotels, clubs, restauriats, theatres, cluemas,
stadia, baths, places of worship, places of amusement, plezsure grounds,
parks, gardeas, reading rooms, stores, shops, deirdies and 21l other
vworks and to contribute to or otherwise assist or take part in the
coustruccion, maintenince, development, working, coutrol and management

' theraof,

{(a)(v)} To advise, manage, supervise, aud render services of any kind which may
be desired to acy cowmpany, f£irm or person in relation to any activities
sizilar to any business which the Compauy ms povexr tc carry ow.

(a){vi) To apply for, purchasé ur otherwise aequire any lnventions, pateacs,
brevers d'invention, licencaes, coucessions, protections, secres
processes and the like, and any ictarests fa the szae conferring aa
exclugive or non-exclusive or limited right to use ary secwet or ocher
information as to any luvention which may #opear Likely to be
advantageous or useful to the Company or which may seem to the Compazny
capable of being profitably dealt with; tomake experiments, to test, to
approve, ot seek to improve the gsame, and sny patents, inventions or
rights wiich the Company may propose to acpirs, to grant licemces and
privilezes in respect of such inveantions amd £¢ usa the same and
manufacturs thereunder,

- nhm R EE. . r ew LI e viee . om e s m ke k= e 3 - ak .er 2 - S mee B - e

(& To_ carry an any other trade or business whatever which ¢an in th= opinion of the
Enard of Directors be advantageously carried on in conneclion with or ancillary io any of
the businesces of the Cempany. ;

{c} To purchas_e or by any other means acquire asia take oplions vver any property
whatever, and any rights or privileges of any kind cver or inrespezt of any propery.




(d) To apply for, -egister, purchase, or by other means acquire ard protect,
prolong and renaw, whether in the United Kingdom or eisewhere any patents, patent rights,
brzvels d'invention, licences, secret processes, trade marks, designs, protections and
concessions and to disclaim, alter, modify use and turn o account and to manufacture
under or grant licences or privileges in respect of the same, and o expend money in
experimenting upon, tesling and improving any patents, iventions or rights which the
Company may acquire or propase to acquire.

{e) Toacquire or undertake the whole or any part of the usiness. goodwill, and assets
ol any person, lirm, or company CrIrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and as part of the consideration
for such acquisition to undertake all or any of the liabilties of such person, firm or
company, or fo acquire an interest in, amalgamate with, or enter into parinership or into
any arrangement jor sharing prefits, or for co-operation, of for mutual assistance with
any such person, firm or company, or for subsidising or oherwise assisting any such
persan, firm or company, and to give or accept. by way o consideration for any of the
acts or things alfcresaid or property acquirsd, any shargs, debuentures, debenture stock
or securities hat may be agreed upon, ana te hoid and retain, or sell, mortgage and dez|
with any shares, debentures, debenture stock or securnhes so received.

{fi To imprcve, mar: ge, construct, repair, develop, exchange, et on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences, options,
rights and privileges in respect of, or otherwise deal with all or any part of the property
and rights of the Company.

{g) To invest and deal with the moneys of the Company not immediately required in
such manner a3 may from lime to time be determined andlo hoid or otherwise deal with
any investments made,

{h} To lend and advance money or give credit on any terms and with or without
securily to any person, firm or company (including without prejudice to the generality of
the foregoing any holding company, subsidiary or feliow subsidiary of, or any other
company associated in any way with, the Company), to enter into guaranlees, contracts
of indemnity and suretyships of all kinds, to receive moneyon deposit or loan upon any
lerms, and {0 secure or guarantee in any mannrer and upon any terms the payment of any
suin of money or the performance of any obligction by any person, firm or company
Jncluding witnout prejudice to the generality of the foraacing any such holding com pany.,
subsidiary, {eilow subsidiary or associated company as alvesaid).

() To boruw and raise inoney in any mannar and lo secure the repayment of any
nioney borrowed, ra:sed or owing by mortgage, rharge, standard security, lien or other
security upon the whole-or any part of the Company’s preperty or assets (whether
present or future), including itz uncalled capital, and also bya similar morigage, charge,
standard securily, lien or sezurity to secure and guaranliee the performance by the
Company of any obligation or lizbilily it may undedtake or which may become binding on

() To diew, make, accept, endwres, discount, regotiale, execule anu issu2

‘ v}
chogues, bilic of exchange, premissory noteg, bills of lading, vwarrants, debanturse, and
other nagstizple or transisrabie instrumenia,
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(k} To apply for, promote, and obtain any Act of Parliamenl, order, or ficence of the
De,. rtment of Trade or other autharity for enabling the Company to carry any of its
obiac. s into effect, or for effecting any modification of the Company's constitulion, or for
any other purpose which may seem calculated directly or incirectly ‘o promote the
Company's interests, and to oppose any proceedings or applications which may ssem
calculated directly or indirectly to prejudice the Company's intere sts.

at F =

() To enter into any arrangements with any government <r authority (supreme,
municipal, local, or otherwise; that may seem conducive I the altainment of the
Company's objects or any of them, and to obtain from any such g=vevnment or authority
any charters, decrees, rights, privileges or concessions which ttie Campany may think
desirable and to carry out, exercise, and comply with any such charters, decrees,
rights, privileges, and concessions,

(m) To subscrine for, take. purchase, or otherwise acquire, hold, sell, ceal with
and dispose of, piace and underwrite shares. stocks, debenlures, debenture stocks.
bonds, obligations or securities issued or guaranteed by any other company constiluted or
carrying on business in any part of the worid, and debenlures, debenture stocks, bonds,
obligations or securities issved or guaranteed by any government <r authority, municipal,
local or otherwise, in any part ¢f the world.

{n) To control, manage, fincace, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct orindirect financial intereet, to
provide secretarial, administrative, technical, commercizal andothe r services and facilities
of all kinds for any such company or companies and to meke payments by way of
subvention or otherwise and any ofher arrangements which may seem desirable with
respect to any business or operdtions of or generally with respect to any such company
or companies.

{¢) To promote any other company for the purpose of acauiring the whole or any
parl of the business or property or undertaking or any of the llabilties of the Company.
or of unceriaking any businegss or operations which may appear iikely to assist or benefi’
the Company cr lo enhance the value of any proparty or husiness of the Company, and {o
place or guarariee the plicing of, underwrite, subscribe or, or otherwise acquire all or
any part of the shares cr securities of any such company as aloresaid.

(p) To sel or ctherwise dispose of the whole or ary o&art of the business or
property of the Company. eitner together or in portions, for such consideration as the
Company may think fit, and in particular for chares, debantres, or gecurities of any
company purchasing the same.

(g) To act as agents or brokers and as trustess for any persen, firm or ccmpany,
and to undertake and perform sub-ccntracts.

{r} Toremunecrate any person, firm or company rendering senvices to the Company
gither by cash payment or by the alictment to him or them of shares or other securities
of the Company credited as paid up i full or in part ¢ otherwize ag may be thought

EXDEL SR

2l To pay ali ur 2ny expentes incurred in connaction wih the promction, formaticn

and incoiporation of the Company. or to contract with any parsan, firm o coimpary o

pas the same. and to pay commizssicns 1o brokare and others for undersriting, placing,

selling, or guarantzeing the subcscrigtion of any shares or other socurines of the
- Company. .

() To support and subscribe to any charitable or pubﬁc cbject and to suppoit and
subscribe to any institution, society, or club which may be for the beaefl of the

Slnbdatl

C maw By
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Companyvry. Dirsctors oremployees, or may be connected wih anytownor place where
the Company catries o busir :ss; to give or award pensions. arnuilies, gratuities, and
superannuation ¢r other allowances or benefits or charilable aid and generally to provide
advantages, facilities and services for any persons who are orhave been Directors of, or
who are or have been employad by, or who are serving or have servedthe Company, or any
company whichis a subsidiary of the Company or the holding company of the Company or a
fellow subsidiary of the Company ot the predecessors in business of the Company or of any
such subsidiary, holding or felfow subsidiary company and to lhe wives, widows. children
and other reiatives and dependants of such persons; to make paymeznts towards insurance,
and to set up, establish, support and maintain superannuation and other funds or schemes
(whether contributory or non-gontributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants: and 10 set yp,
establish, support and maintain profit sharing or share purchase schemes tor the benefit
of any of the employees of the Company or of any such subsidiary, hoiding or fellow
subsidiary company and to lend money to any such employeesorto trustees ontheir behall
lo enable any such purchase schemes to be established or maintained

(u) Subject to and in accordance with a due compliance with the provisions of
Sections 155 lo 158 (inclusive) of the Act (if and so far as such provicions shall be
applicable), to give, whether directly or indirectly, any kind of financial assistance (as
defined in Section 152(1)(a) of the Act) for any such purposzas is specified in Seclion
151(1) and’or Section 151(2) of the Act.

(v} To distribute among the Members of the Company in kind any property of the
Company of whalever nature.

(w) To procure the Company to be registered or recopised in any part of the
world. o

(x) To dv all or any of the things or matters aloresaid inany part of the world and
either as principals, agents, contractors or otherwise, ard by or through zgents.
brokers, sub-contractors or otherwise and either alone or in conjunction with others.

(y) To do all such other things as may be deemed incidental or conducive lo the
allainment of the Cormpany’s objects or any of them.

AN so that:-

(1) None of the objects sel forth in any suby-clause of this Clauge shall be
restrictively construed but the widecst interpretation shail be given lo each such object,
and none of such objects shall, except where the context expressly so requires, be in
any way limiled or resiricted by reference to or inference lrorn any other object or
objects set farth in such sub-clause, or by reference to or inference from the terme of
any other sub-clause of this Clause, or by reference to or inference from the name of the
Company.

{2} Nonc of the sub-rlaugsee of this Clatge &nd nonz oF the oljecld teagin
spacifizd shall be deomed subsidiary or arcillary to any of the objects specified in pry
other such sub-clause, and the Company shall have as full & paws 1 tn exercige 2 .ach and
every one of the objests specified in each sub-clause of this Clauz & as though each tuth
sub-clause contained the chjecls of a separate Company.

(3) The word "Ceompany” in lhis Clause, except where used in reference lo the
Company, shall be desmead to include any partnership or ciherbocly of persans, wheter
incorparated or unincorporatzd and whether dormiciled in e Uniled Kingdom or
elsewhere, - . .

PRI 1t
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: '(4) !n th:s ‘Clause the exnf'essson "the Act" means the uompames Act 1985, but £

so that any reference Int this Clause to any provision of the Act shail be deemed to
include a reference to any statulory rnoduhcahon or re-enaciment of that provision for .
the time being in force. .~ . R oo

4. The hablhty of the Members is llrmted . . T

5. The Company's share capital is £100C divided into 1000 shares of £1 each.
NOTE:- By Ordinary Resolu*ion of the Company passed 20t
December 1989 the authorised sharz capital of the
company was increased to £50 milliosn divided int:z
54,000,000 sheres of £1 each.

.

We, the subscribers to this Memorandurm of Association, wish tobeformed into a Company
pursuant to this Memorandum; and we agree to take the number of shares shown
opposite our respective names,

. . Number of shares taxen
Names and addrecses of Subscribers by each Subscriber

1 Instant Companies Limied, - One
2, Eaches Stresi,
Londen N1 6UB

2. Swift Incorporations Lunited - One
2, Baches Slrest
Londan N1 6UB

Total shares taken - iwe

Dated the 1st day of August, 1680,

Wilngss o the above Signalures:- Terry Jayne,
' o 2, Eaches Skreat
s - . London N1 gUE



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARFES

NEW
ARTICLES OF ASSOCIATION
(As altered by Special Resolution passed on 17th Dezezmber 1240 )
oF

CASTAIN E & C LIMIT

FRELIMINARY

1. Subject as hersinafter provided, the regulatioms contained or
incorporated in Table A in accordance with Section 8§ of the Companies &ct 1285
(hereafter referred to as "Table A") shall apply tothe Compacry.

2. Regulatioms 61, 72, 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 &, subject to the modificatiocns
hereinafter expressed, shall constitute the regulations of the Company.

LIEN

3. Jn Regulation 8 of Table A the words “(not being a fuily paid share)”
shall be omitted.

TRANSFER OF SHARES

4, In Regulation 24 of Table A the words "which is mot fully paid” shall be
onitted.

DISQUALIFICATIUN OF DIRFCTORS

5. In addition to Regulations 8L(a) to {(d) of Table A, the offine of a

Director shall be vacated if, by notice iu writing sigried by a majority of the

other Directors, he is called upon to resign the office of Director.
APPOINTMENT OF DIRECTORS

6. The secord sentence of Regulation 79 shall not apply to the Comparay.

7 In adaition and withour prejudice to the provisicus of &€ tions 2023 azd

Ané of the Arr. the Company may by Zrtraordinury Pesnlutinng remove azy

Director before the expiration of his period of office, and wuy by Ordicary

Rc;al*:*cr czxpaint anether Director in his stead.

SEAL

8. ke DLrCﬂtors ghall prov1de for the safe custody of the sesa




_..2_.
INDEMNITY

9. Every Director or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all losser or liabilities
which he may sustain or imcur in or about the execution of the duties of his
office or otherwise in relatiom thereto, including any 1llability incurred by
hir in defending any proceedings, whether civil or criminal, in which iudgment
ls given in his favour or in which he is arquitted or in comnection with any
application under Sectien 727 of the Act in which relief is granted to him by
the court, and no Director or other officer shall be 1iable for any loss,
damage or wisfortune which may happen te or be incurred by the Cowpany in the
execution of the duties of his office or in relatim thereto. But this
Article shall only have effect in so far as its provisions are not avoided by
Saection 310 of the Acr.

10, The Board may delegate any of its powers, authorities and
discretions to committees, consisting of such persn or peraons
(whether a member or members of its body or not) ss It thinks fit.
Any committee so formed shall, in the exerclse of the powers, autho-
rities and discretions so delegated, conform to any regulatioms which
may be imposed on it by the Board.

BWR/0167b
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Costain Gr

111 Westminster Bridge Road

Londnn SE1 7UE

Telephone: 01-928 4977
Telex: 8811804 Cosdon G

Fax: 01-261 1841

Cables, Cosdown London SE1

Qur ref.SCTY.CNH

1.8th December 1990

The Registrar
Companies House
Crown Way
Maindy

CARDIFF CF4 3UZ

Dear Sir,

COSTAIN E & C LIMITED

Foilowing the abovs & rcompany’s alteration of lbs articles I
enclose for filing a copy of the relevant special resolution together
with a copy of its Memorandum and Articles of Assoclation.

Yours faithfull

Mrs. C.N. Hopkins

Wt

COMPANIES HOUSE

ODEC1990
L?WW 2

W >

Begistered Officn,

11 Westminsier Biadge Ruad

London SE1 7UE

Ragistation No 1393773 ~L ondlon
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Number of

Company

The Companies Act 1983

COMPANY LIMITED BY SHARES

s ey

Electibe Resolution

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

QF
COLTAIN | & U LIMITLL

Passed 31 January |, Ju99

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

" Road, London SE1 70E

on the 31st dayof January , 1994 the subjoined
ErecTive ResoLuTioN  was  duly passed, viz., —
RESOLUTION

Pursuant ta Section 36CLA Lo dispense with the holding
of arnual general mestings.

Pursuant to Section 386 uo dispense with the obligation
to appoint auditors annually.

-t g
CG:-..;; [P

= AFERIZY

-

LS I A

M o
Signature T -3
lglz l‘ Clussnnarrnrvoasanvaes . PEd e TU be Sllncd hy the
~A TR M Churman, & Darector, or
Arvgunrasrniiansps [ERLEXENEY) fivednprrwvanes E{fflf.ﬁ“.:f:!‘! lllllllllll tht s@&'l’ﬂll’y or lhe
Fmparny.
Nity, «To be Aled wathin 15 days afier the passing of the Resolution{s). .
(2.1T.Q.
C19% OYEZ The Seacitors’ Law Stationery Socsety Lo, Chver House, 27 Craimaaott Street, London SE) SIS !0“‘:) l;;_: ES]
Companies 78 [:.,.... =




Section 379A of the Companies Act 1985 provides as follows: —

{1) An election by a private company for the purposes of —

{a) section 80A (election as Lo duration of authority to allot shares),

(b) section 252 (election to dispense with laying of accounts and reports before
gencral moeeting),

() section 366A (election to dispense with holding of annual general mecting).

() section 369(4) or 378(3) (clection as to mayority required to auihorise short
notice of meeting), or

{e) section 386 (election to dispense with appointment of auditors annually),

shail be made by resolution of the company in general meeting n accordance with this
section.

Such a resolution is referred to in this Act as an “elective resulution™,

(2) An eleglive resolution is not effective unless —
() at]east 21 days’ notice in writing is given of the meeting, stating that an elective
resolution is to be proposed and stating the terms of the resolution, and

{5 the resolution is agreed to at the meeting, in person or by proxy, by all the
members entitled to attend and vote at the mecting,

(3) The company may revoke an elective resolution by passingan ordinary resolution
to that effet,

(4) An ciective resolution shall cense to have effect if the company is re: registered as a
public company.

(5) An clective resolution may b passed or revoked in accordance with this section, and
the provisions referred to in subsection (1) have effect notwithstanding any contrary
provision in the company’s articles of association.

.

Nt —The Registrar of Compaiies is prepared to accept copy resolutions or agreements
if produced to a-standard which i3 legible and ean be reproduced to an adeauate
standard tor presentation to the public in micrefiche or photocepied format,



ﬁhunbgrqf 2440820
Company

The Companies Act 1985

ZOMPANY LIMITED BY SHARES

e e

Elective Resolution

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

. or
COSTAIN B & C LIMITLOD

Passed 12th July , 191,

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at 111 Westminstur Hridge
Koad, Lundon SE1 7UL

on the 12th day of July , 1991 the subjoined
ELECTIVE RESOLUTION  WOS  dyly passed, viz.: —
RESOLUTION

Pursuant tn bHeolion 262 Lo dispense with S he laying
of accounts and reporis before Lhe compeny in
poeneral meeling.

Signature.............5.

y e R NN Y N YRRy Tﬂ bc Slgﬂl‘d b& thL‘
- . Charman, a Director, or
........................ o DEGRETARY . the Scuretary of the
! Conpany.
NuTE:—To be fifed within 15 days after the passing of the Rasolution(s).
[P.T.O.
1990 OIIEZ The Solicitors' Law stationery Society Lid, Oyez House, 27 Crimscott Street, London SEI STS 10 vo_ufaazu
5019638
Companies 7B I_._j:]

* ok kowe




Seetion 379A of the Compunies Act 1985 provides as follows: —

{1) An election by a private company {or the purpose: ot —
() section 80A ‘election as to duration of authority to allolshares),
(b section 252 (election to dispense with laving of accounts and reports bhefore
general meeting),
{¢) section 366A (election to dispense with holding o1 annual general mecting),

(¢)) section 30:4{4) or 378(3) (clection as to majority reguired to authorise short
e rive of meeting), or

(e} section 3% telection to dispense with appoimtment of auditors annually).
shall t = made by re~ciution of the company in general mecting i accordance with this
section

Such a resolution is referred to in this Act as an “elective resolution™.

(2} An elective resolution 1s not effective unless—
(@) at least 21 days' notice i wreiting is given of the meetingstating that an elective
resolution is to be proposed and stoting the terms of the resolution, and
{#) the resolution is agreea to at the meeting, it person of by proxy, by all the
members entitled to attend w,d vote at the meeting,.

{3) The company may revoke an glective resojution by passing an ordinary resolution
to that effect.

(4) An clective resolution shall cease to have effect 1f the company 1s re-registered as a
public company,

{5) An electiv~ resolution may be passed or revoked in accordance with this section, and
the provisions teferred to in subsection (1) have effect notwithvanding any contrary
provision in the :ompany’'s articles of association,

NoTi —The Registrar of Companies 1s prepared to dor 2pt oo oy resolutions or agreements
i produced to a standard which is fegible and can b ecnnduced to an adeguate
standard for presentation 1o the public in micrutiche or photocopied format,
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» Compuny’

The (. ompanies Act 1985

s s P P P e

COMPANY LIMITED BY SHARES

@Oroinary Resolution

QF
COSTAIN & & C LIMITLD

Passed Jhth June R 19 99,

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

Road, Lona:n SEq1 7UE

onthe “‘th  dayof Jung , 1931 the subjoined
RESOI UTION was  duly passed, viz.-—
RESOLUTION

That the directors be hercby generally and uncon-
ditionally authoriced until “4th June 19896 to allot
relevant socouriticos (within the meaning of Sesction
8% Companies Act 19845 up Lo un agprepate nominal
amount, ut L7,

P

e

. 1 .
Signature \s(”\ ca g e To be signed by
the Chamman, a
Dirctor, mi'. the
SECRETARY Swrtery  of _the
Company. COMPANIES HOUS €
10 JuL %
M &1
[P.T.O.
o The Solicitors” Law Stattonery Society L., Oyez House, 27 Crimscott Street, London SEI 5TS. 13090 Ef;tlmr;
050 FI?
. (3017424 ]
Companies 7A * * KKk
iy Ay -




FORM ML8 (b)

BULK SHARS LIST |

A hulk lis* has been received for company number ~ 'S S w2 O

with document 8& dated A AL l
The format of this list makes it unsuitable for filming, and a new list has been requested,

This will be made available lo the public on fiche as saon as possible.
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Number of 244018249
Company } ST

e[B0 ¢

COMPAREL HOUSE

The Companies Act 1985

COMPANY LIMITED BY SHARES

- r————

Special Regolution

(Purswant to s. 378 (2) of the Companies Act 1985)

OF
COSTAIN E & C LIMITED

Passed B8th July , 1991

AT an EXTRAOWDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at 111 Westminster Bridge
Road, lLondon 5E1 7UE

onthe 9th  dayof July , 1991 the subjoined
SPECIAL RESOLUTION was  duly passed, viz.:—
RESOLUTION

That the name of the company be changed to:-

COGTAIN ENGINELRING & CONSTRUCTION LIMITED

73011981
A o, CQMPN ti.h,;:v K
/// ¥ .?\?P \ P HOUSE
7 .
St
STIGRALUTC wovvcviiioiiiicieiiicsiree et lo be signed by
UHLURE TARY the Chaicman, 2 Q;

..................................................................... e Ditgctesr, or the ‘O
Swretary  of  the *

Cwmpany,

Nott«-To be filed within 15 doays after the passing of the Resolution(s),

(B.T°.0,

16 Tohion
e F1 A9
| 5017408
Compan .5 7 * % H Kk



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

MNo. 2440829

| hereby certify that

COSTAIN E & C LIMITED

having by special resolution changed its name,

is now incorporated under the name of

COSTAIN ENGINEERING & CONSTRUCTION LIMITED

Given under my hand at the Companies Registration Office,

7.0 Grerh.

F. A JOSEPH

Cardiff the 5 AUGUST 1991

an authorised officer



