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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2440829

| hereby certify that

QUESTEARN LIMITED

having by special resclution changed its name,

IS now incorporated under the name of

COSTAIN E & C LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 10 JANUARY 1990

al"l DBae

. ROSS

ain authorised officer
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2440829

1 hereby certify that

L
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,

Cardiif the 7 NOVEMBER 1983

N e

M. ROSE

an authorised officer
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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF 4
{As altered by Special Resolution passed 14th December 1989)

-

COSTAIN E & C LIMITED

1. The Company’'s name is "COSTAIN E & C LIMITER " *

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

3. The Company’s objects are :-

o e ot e et s .

(a){i) To carry on the business of a hoiding company in all its branches, to

Y

T e

co-ordinate the policy and administration of auy companies corporztioas
or undertakings in which this Compauy is a member or partieipanc ox
wilch are controlled by or associated with this Company in any mpanner,
to assist financially, subsidise or enter Iinto subvention agreements
with any such companies, corporations or undertakings anmd to provide Lot
them administrative, executive, managerial, secretarial and accountancy
services ov staff, office accoumadation or social or welfare services
and facilitles, to act as secretaries, directors, registrars, managers
aud agents thereof snd fo do anything which will or may promote the
efficiency and profitability of th~ businesses carried on by auy such
companies, corporations or undertakings.

(a)(wi) To carry on business as builders aud contractors for the executivn of
projects and worvs of all kinds, to apply feor, purchase or cthemvise
écquire coutracts and commissions for or inm relation to the
construction, exacution, carvying out, equipment, improvemant,
mansgeneat, administration or control of projects and other works of zil
kinds, aad to undertake, execute, carry cut, dispose of or otherrise
vt turn to accourt the same. e e e e e e e s
OB : ] ] " 3' y
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(a)(ii1)To purchase, take on lezse or in exchange or otherwise acguire any
lands, houses, buildings, factories, industrial installations and
property of all kinds aud any estate or interest in or rights connected
therewith, and to develop and turn to account the same, in any manuer,
and in particular by laying out and preparing the same for building
purpogas, coastruction, altering, pulling down, decorating, maiatairing,
furaishing, fiuvting up and improving the sace.

(a)(iv) To counstruct, execute, carTy out, equip, improve, develop, maintain,
adoinistrate, manage or coatrel public or private woeks and conveniences
of all %inds which includes buildings, factories, industrial planks,
chenical works, railways, tramways, roadsi, docks, hartours, plers,
wharves, pipelines, canals, reserveirs, waterworks, ambankpments,
irzrigations, reclamatioas, lmprovement~. sewage, drainage, sanitary,
watar, oil, gas, electricity, telephon’¢, telegraphic, wirelass and
powar supply works, hotels, clubs, rescavrants, theatres, cinemas,
stadia, baths, places of worsnip, places of amusement, pleazsure grounds,
parks, gzrdeus, reading rooms, stores, shops, dalries apd 211 other
works and to contzibute to or otherwise assist or take part in the

construction, wmaintanince, development, working, control and mzuagement
thereol.

(a}{v) To advise, mznage, supervise, and render secvices of any kind which may
be desired to any company, firm or person ia relation to any activities
similar ro any business waich the Company nas power to carry ono.

(a)(vi) To apply for, purchasé or otherwise acquire any inveacions, patents,
brevets d'inveation, licences, concessions, protecticns, secret
proceszes aud the like, and any interests ia the szme counferring aa
exclugive or nos-exclusive or limited right to use any secwet or other
inforomation as to any invention which may aprear lilkely tao be
advantagecus 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, of sesk to improve the same, and any patents, jinveantions or
tights which the Company may propose to acquire, to grant licences and
privileges in respect of such inventions and tn use the szme and
nznufacture thereunder,
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(b} To carry on any olher trade or business whatever which can in the opinion of the
£oard of Directors be advantageously carried on in cennection wiih ar ancillary to any of
the businesses of the Company.

- .
“ [

(c) To pﬁrchase or by any other means acquire and lake options over any properly
whaiever, and any rights or peiviteges of any kind over or in respect of any properly.



(d) o apply for, register, purchase, or by oti.er means acquire and protect,
prolong and renew, whether in the United Kingdom or eisewhere any patents, palentrights,
brevets d'invention, licences, secret processes, trade marks, desigus, prolections and
concessions and to disclaim, alter, modifv. use and turn to account and to manufactura
under or grant licences or privileges in respect of the same, and to expend money in
expéerimenting upon, tesling and improving any patents, inventions or rights which the
Company may acquire or propose {o acquire,

(&) Toacquire or underiake the whole or any partof the business. goodwill, and assets
of eny person, firm, ¢r company carrying on or proposing o cafrry on any of the
businesses which the Company is authorised to carry on and as part of ine consideration
for such acquisition to undertake zll ar any of the liabilities of such person, firm or
company, or ta acquire an interest in, amalgamate with, or enter into partnership or into
any arrangement for sharing profits, or for co-operation, or for mutual assistance with
any such person, firm or company, or for subsidising or otherwvise assisting any such
person, firm or company, and o give or eccept, by way ¢! ceasideration for any of the
acts or things aloresaid or properiy acquirad, any shares, debentures, debenlure stock
or securities that may be agreed upon, and o hold and ratain, or sell, monigage and dezal
with any shares, debentures, debenture stock or securities so received.

(} To improve, ma..~ge. consiruct. repair, develop, exchange, el on lease or
othenwise, mortgage, charge, sell, dispo=¢ oi, turn to account, grant licences, options,
rights and privileges in respect of, or otherwise deal wilth all or any part of the property
and rights of the Company.

{a) To invest and dezl with the maneys of the Company not immediately required in
such manner as may from time lo time be determined and to hoid or otherwise deal with
any invesiments made.

{h} To lend and advance money or give credit on ary terms and wilh or withcut
security o any person, firm or company (including without prejudice to the generality of
the foregoing any holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the 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 or guarantee in any manner and upon any terms the payment of any
sum of m~ney or the performance of any obligation by any person, firm or company
(inciudit hout prejudice 1o the generality of the foregoing any such holding company,
subsidias, . iellow subsidiary or associated company as aforesaid).

(i) To bortow and raise money in any manner and to secure the repayment of any
money borrowed, ra:sed or owirg by mortgage, charge, standard security, lien or other
security upon the whole-or any part of the Company’'s property or assets (whether
presant or future), including its uncalled capital, and also by a sirmilar morigage, charge,
standard security, lien or security to secure and guarantee the performance by tha
Company of any obligalion or liability it may undertake or which may become: binding <n
i, .

(il To diaw, make, accept, endoise, discount, negoliale, execule anu i»-.»
choques, Bills of exchange, promissory neles, bills of lading, warranls, debanlures, aod
other negonaole ¢r transferable instruments. - )

-



P N T
A N T
et B ey o LA

= e Ay e N
- ?a <-‘-.-”"“a

-
[ » -
R« W + i

o

(k) To apply for, promote, and obtain any Act of Parliament, order, or licence of the
Department of Trade or other authority for enabling the Company to carry any of its
okjects into efiect, or for effecting any modification ot the Company's constitution, or far
any other purpose which may seem calculated directly or indirectly to promole the
Company's interests, and to oppose any proceedings or applications which may seem

caiculated directly or indirectly to prejudice the Company's interests.

(Il To enter into any arrangements with any government or avthority (supreme,
municipal, local, or otherwisg) that may seem conducive to the attainment of the
Cornpany'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 subiscribe for, take, purchase, or otherwise acquire, hold, sell, deal with
and dispose of, piace and underwrite shares, stocks, debentures, debenlure stocks,
bonds, abligalions 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,
obligalions or securities issued or guaranteed by any government or authority, municipal,
locat or otherwise, in any part of the world.

(n} To conirol, manage, finance, subsidise, co-ordinate or otherwise zssist any
company or companies in which the Company has a direcl or indirect financial interest, to
provide secretarial, adminjsirative, technical, commercial and other servicas and (zcilities
of all kinds for any such cornpany or companies and to make payments by way of
subvention or otherwise 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 otiier company for the purpose of acquiring the whole or any
part of the business or property or undertaking or any of the liabililies of the Company,
or of undertaking any busingss 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 ar guarantes the placing of, underwrile, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as aforesaid.

(p) To sell or ctherwise dispose of the whole or anv nart of the business or
property of the Company, either together or in portions, for such consideration as the
Company may hink fit, and in particular for shares, debentures, or securities of any
company purchasing the same,

(g) To act as agents or brokers and as lructees for any person, firm or company,
and to undertake and perform sub-cantracts.

(r} Toremuneraie any person, firm or company rendering services to the Campany
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
expedisii,

(s) To pay all or any expenses incurred in connection with the promation, formaticn
and incorporation of the Company, or to contract with any person, firm or comgaay to
pay the same, and to pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other securitiss of the

-Company. - - . .ol : .
( To support and subscribe o any charitable or public object and o suppott and
subscribe lo_any institution, society,” or club which may be for the benefil of the
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Companyvr s Dircilors or emeloyees, or may be connected with any town or place where
the Company carries ot busiress; to give or award pensions, annuities, gratuities, and
superannuation ¢r other allowances or benefits or charitable aid and generally to provide
advantages, faciiities and services for any persons who are or have been Direclors of, or
who are orhave been employed by, 6r who are serving or have servedthe Cempany, o any
company whichis a subsidiary of th; Company or the holding company of the Company ora
fellow subsidiary of the Compaity orthe predecessorsin business of the Company or of any
such subsidiiary, holding or {ellow subsidiary company and to the wives, widows, children
andother relatives and dependants of such persons; lo make payments towards insurance;
andto setup, establish, support and maintain superannuation and other funds or schemes
{whether conlributory or non-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, suppart and maintain profit charing or share purchase schemes for the benelit
of any of the emplayees of the Company or of any such subsidiary, holding or fellow
stibsidiary company and to lend money lo any such employees or to trustees on their behalf
to enable any such purchase schemes 1o be established or maintained.

(u} Subject to and in accordance with a2 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 ourpose as is specified in Section
151(1) and/or Section 151(2) of the Act.

{v] To dislribute among the Members of the Company in kind any property of the
Company of whatever nature.

(w) To procure the Company to be registered or recognised in any part of the
world., a

{(x) To do all or any of the things or matlers 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-clause of this Clause shall be
restriclively 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 resiricled by reference to or inference from any other object or
objects set forth in such sub-clause, or by reference ta ar inference from the lerms of
any other sub-clause of this Clause, or by reference to or inference from the name of the
Company.

(?) Mone of the sub-rlauses of this Clause and none of the objects thedin
spacified shall be deemed subsidiary or ancillary to any of the objecls specitied in any
other such sub-clause, and the Company shall have as full a powsr to exercise gach and
every one of the objects specified in each sub-clause of this Clause as though each such
sub-clause contained the objects of a separate Company.

{3) The \;}orﬁ "Gompény" in this Clause, except where used in referenbe to the
Company, shall be deemed to include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the Uniled Kihgdom or
elsewhere, ’ P CL -
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:(4) in this Clause the expres ioﬁ “the Act" means the Gompames Act 1985, bu
so that any reference [in this Clause to any provision of the Act shall be deemed tn
include a referance to any stalutory modtﬂcation or re~enactment of that provision for
the time being in force. g T UL TP |

4. The hability of the M¢=rnbers is I:rmted :

5, The Company's share capltal is 210()0\ divided into 1000 shares of £1 each
NOTE:~ By Ordinary Resclutivon of the Company passed 20th
December 1989 the authorised share capital of the
company was increased to £50 million divided into
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 lo take the number. of shares shown
opposite our respective names.

Humber of shares taken

Names and addresses of Subscribers by each Subscriber

1. Instant Companies Limiled, - One
2, Baches Streat,
London N1 6UB

2. Swift Incorpo.rations Limited - One
2, Baches Strest
London N1 8UB

Total shares taken - Two

- + [ e PR
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Wit neso to lhe ahove Sugnatures. Terry Jayne, i
, S, 2, Baches Streel
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEH
ARTICLES OF ASSOCIATION
(As altersd by Special Resolution passed on 17th December 1880 )
OF

COSTAIN E & C LIMITED

PRELIMINARY

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

- -

2. Regulations 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 A, subject to the wodifications
hereinafter expressed, shall constitute the regulations of the Compeny.

LIEN

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

TRANSFER OF SHARES

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

DISQUALIFICATION OF DIRECTORS

5. In addition to Regulaticns 8l(a) to (d) of Table A, the office of a
Director shall be vacated if, by wotice in writing signed by a wajority of the
other Directors, he is called upon to resign the office of Director.

APPOINTMENT OF DIRECTORS
6. The second sentence of Regulation 79 shall not apply to the Company.
7. Irn sddition and without prejudice to the provisicns of 8- ‘tiong 203 az?
204 of the Act, the Cowpany may by Extraotdimary Resolution remove any
Director before the expiration of his period of office, and may by Ordinmary

Revoluticn appeint another Director im his stead,

SEAL

8. The Directors shall provide for the safe custody of the seal , .w
shall only be used by the authority of the Directors or @‘@5@’&
authorised by the Directors in that behalf, and every ir@ﬁﬂ!ﬁ AL fih the
seal shall be affixed ghall be signed by a Diractor ox m 'bﬁkogl LI
conmalttee and shall be countersigned by the Secretary or \byawsid Di

or by some othav person appolnted by the Directors for thhau

P
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INDEMNITY

9. Every Director or other officer of the Company shall be eatitled to be
indemnified out of the assets of the Company against all losses or liabilitles
which he may sustain or ipecur in or about the executlon of the duties of his
office or otherwise in relation thereto, including any liability incurred by
him in defending any proceedings, whether civil or criminal, in which judgment
is given in his favour or in which he is acquitted or in connection with any
application under Section 727 of the Act in which relief is granted to him by
the court, and no Director or other officer shall be liable for amny loss,
damage or misfortune which may happen to or be incurred by the Company in the
execution of the duties of his office or im relation thereto. But this
Article shall only have effect in so far as its provisions are not aveided by
Section 310 of the Act.

10, The Board may delegate any of its powers, zuthorities and
discretions to committees, consisting of such person or pexsans
(whether a member or members of its body or not) as it thinks fit.
Any committee so formed shall, in the exercise of the powvers, autho-
rities and discretions so delegated, conform to any regulations which
may be imposed on it by the Board.

BWR/0L67b
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Costain GroupPC

111 Westminster Bridge Foad
London SE1 TUE

Telephone: 01-828 4977
Telex: 8811804 Cosdon G

Fax: 01-261 1841

Cables: Cosdown London SET

Qur ref.SCTY.CNH
18th December 1990

The Registrar
Companies Hgouse
Cravn Way
Maindy

CARDIFF CF4 3UZ

Deaxr S5irx,

COSTAIN E & € LIMITED

Following the above's company's alteration of its articles I
enclose for filing a copy of the relevant specdal resolution togethex
with a copy of its Memorandum and Articles of Associlation.

Yours falthfully

o
Co gl

Mrz. C.N. Hoplkins

" COMPANIES HOUSE
‘2.0 Df C \‘990

Registered Olfice;

H1 Westmiri «tor Bridige Raad
London SE1 JUE

Regstralion No  R83773—London



