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and on behalf of:
TONE & WEBSTER
OVERSEAS GROUP INC.

THE COMPANIES ACTS 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
OF

STONE & WEBSTER GROUP LIMITED

WE, the undersigned, being the representatives of all the Members of the Company
entitled to attend and vote at General Meetings of the Company HEREBY PASS the
following resolutions. The first rescoiution is passed as a special resolution and the second,
third and fourth resoclutions are passed as elective resolutions. We agree that the said
resolutions shall, for ail purposes be as valid and effective as if the same had been passed
by us in General Meeting duly convened and held:

that the regulations sat forth in the printed documgnt attached hereto and
for the purposes of identification signed by the chairman of the board of
directors of the Company be approved and adopted as the Articles of
Association of the Company, in substitution for, and to the exclusion of,
all existing Articles thereof.

that pursuant to section 366A of the Companies Act 1985, the Company
hereby elects to dispense with the holding of Annual General Meetings in
1993 and subsequent years {unti! this election is revoked).

that pursuant to section 252 of the Companies Act 1985, the Company
hereby elacts to dispense with the laying of accounts and reports before
the Company in general meeting.

that pursuant to ssction 386 of the Companigs Act 1985 the Company
hereby elects to dispense with the obligations to appoint auditors annually.

-------------------------

r dd on behalf of:
STONE & WEBSTER
INTERNATIONAL
CORPORATION
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Dated: Zb/ﬂijh‘(;;(ﬂ}?’t_

i T R e e e T T T e P L



-_rr.fv.‘_.,k.,“.(-_—--[—%-—_?‘—»-mr-—-r--—-u-—v—_.;,.—_-.:;—..W,,,,,;;,,.‘""_ '""“’“"Pﬁ'“"f'*m'wrfﬁ”ﬂwﬂ"’(““"ﬁ.W-‘" I e P S

Ne 342164

THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

STONE & WEBSTER GROUP LIMITED

(Adopted by Special Resolution passed 26th June 1992)

PRELIMINARY

1. The Regulations contained in Table A ("Table A") in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies (Tables A to F)
(Amandment) Regulations 1985 shall apply to the Company save insofar as they
are excluded or varied hereby and with these Articles shall constitute the Articles
of Association of the Company.

2. Referances in these Articles to "the Act" means the Companies Act 1385.
References in these Articles to numbered Regulations shall, unless tha context
otherwise requires, be deemed to be references to Regulations in Table A.
Regulations 24, 41, 64, 73 to 80 inclusive, 90 and 95 shall not apply to the

Company.
SHARES
3. The share capital of the Company at the date of adoption of these Articles is

£1000 divided into 1000 [ordinary] shares of £1 each.
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4. The Directors are generally and unconditionally authorised for the purposes of
section 80 of the Act at any time or times during the period of five years after the
date of adoption of these Articles to allot or otherwise dispose of relevant securitias
(as defined in the said section 80) up to the amount of the share capital of the
Company at the date of adoption of these Articles to such persons, on such terms
and conditions, and either at a premium or at par and at such times as the Directors
think fit, and with full power to give to any person the call of any share at a
premium or at par during such times and for such consideration as the Directors
think fit, and to grant to any person subscribing or agreeing to subscribe or
procuring or agreeing to procure subscriptions for any relevant securities {as
defined) an option to require the Company to allot to him or his nominees any
further relevant securities in the Company at not less than par. In accordance with
section 91(1) of the Act, sections 89(1) and 90(1) to (6) inclusive of the Act shall
be excluded from applying to the Company.

5, Subject to the provisions of Part V Chapter VIl of the Act the Company may:

6.1 issue shares which are to be redeemed or are liable to be redeemed at the option
of the Company or the holder for the time being;

6.2 purchase its own shares (including any redeemable shares);

- 5.3 make a payment in respect of the redemption or purchase, uncer sections 159 to
161 inclusive or (as the case may be) section 162 of the Act, of any of its own
shares otherwise than out of distributable profits of the Company or the proceeds
of a fresh issue of shares to the extent permitted by sections 170 to 177 inclusive
of the Act.

6. The lien conferred by Regulation 8 shall extend to fully paid shares, and to all
shares registered in the name of any person indebted or under liability to the
Company, whether he shall be the sole raegistered holder thereof or shall be one of
several joint holders.

TRANSFER AND TRANSMISSION OF SHARES

7. The Directors may in their absolute discretion and without assigning any reason
therefor decline to register any trarisfer of any shara whether or not it is a fully paid
shareg,

GENERAL MEETINGS

8. The sentence "Signaturos in the case of a body corporate which is a member shall
be sufficient if made by a director thereof on its behalf.” shall be desmed to have
been added at the end of Regulation 53.

9, Every notice convening a General Meeting of the Company shall comply with
section 372(3) of the Act and shall give information to Members in respect of their
right to appoint proxies.

10.  Any corporation which is a Member of the Company may by resolution of its
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directors authorise such person as it thinks fit to act as its representative at any
meeting of the Company or of any class of Members of the Company, and the
person so authorised shall be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could exercise if it were an
individual Member of the Company.

DIRECTORS

11.

12,

13.

14,

Until otherwise determined by the Company by an ordinary resolution, there shall
not be any maximum number of directors but there shall not be lass than one
director.

When one director only is in office, he shall have and may exercise all the powers
and authorities in and over the affairs of the Company as are by these Articles
conferred on the Board of Directors.

The Directors may appoint a parson who is willing to act to be a director, sither to
fil a vacancy or as an additional director.

A Member or Members holding a majority in nominal value of the issued ordinary
shares for the time being in the Company shall have power from time to time and
at any time to appoint any person as a director, either as an additional director or
to fill any vacancy, and to remove from office any director howsoever appointed.
Any such appointment or removal shall be effected by an instrument in writing
signed by the Mamber or Members making the same, or in the case of a Member
being a company signed by one of its directors on its behalf, and shall take effect
upon lodgment at the registered office of the Company.

BORROWING POWERS

15.

The Directors may exercise all the powers of the Company to borrow monegy and
to mortgage or charge its undertaking, property and uncalled capital, or any part
thereof, and subject to section 80 of the Act (in the case of any relevant securities
as defined in the said section) to issue debentures, debenture stock and other
securities whether outright or as security for any debt, liability or obligation of the
Company or of any third party.

POWERS AND PROCEEDINGS OF DIRECTORS

16.

Any director who, by request, performs special services which are outside the
scope of the ordinary duties of a director or goes or resides abroad for any purpose
of the Company shall (unless otherwise expressly resolved by the Company in
General Meeting) receive such extra remuneration by way of salary, percentage of
profits or otherwise as the Directors may determine, which shall be charged as part
of the Company’s ordinary working expenses.
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17.

18.

19.

20.

21.

TG e R T T T T T T T T e e e T T

A director who is in any way, whether directly or indirectly, interested in any
contract or proposed contract with the Company shall dczlare the nature of his
interest as required by section 317 of the Act. A diractor who has declared the
nature of his interest in such a contract or proposed contract may vote in respect
of that contract or proposed contract and if he shall do so his vote shall be counted
and he may be taken into account in ascertaining whether or not & quorum is
present at the meeting of the Director or of the committee of the Directors at which
the vote is taken.

Al or any of the members of the Board of Directors may participate in a mesting
of the Board by means of a conference telaphone or any communication equipment
which allows all persons participating in the meeting to hear each other. A person
so participating shall be deemed to be present in person at the meeting and shall be
entitled to vote. Such a meseting shall be deemed to taks place where the largest
group of those participating is assembled, or, if there is no such group, where the
Chairman of the meeting then is.

A director may hold any other office or place of profit under the Company (other
than the office of auditor) in conjunction with his office of Director for such period
and on such terms (as to remuneration and otherwise) as the Diractors may
determine and no director or intending director shall be disqualified by his office
from contracting with the Company either with regard to his tenure of any such
other office or place of profit or as vendor, purchaser or otherwise, nor shall any
such contract, or any contract or arrangement entered into by or on behalf of the
Company in which any director is in any way interested, beliable to be avoided, nor
shall any director so contracting or being so interaested be liable to account to tha
Company for any profit realised by any such contract or arangement by reason of
such director holding that office or of the fiduciary relationship thereby established.

Any director may act by himself or his firm in a professional capacity for the
Company, and he or his firm shall be entitled to remunaration for professional
services as if he were not a dirertor; provided that nothing herein contained shall
authorise a director or his firm to act as auditor to the Company.

None of the Directors shall vacate or be required to vacate his office as a director
on or by reason of his attaining or having attained the age of seventy or any other
age, and any director retiring or Hable to retire under these Articles and any person
proposed to be appointed a director of the Company shall be capable of being re-
appointed or appointed as the case may be, as a director of the Company,
notwithstanding that at the time of such re-appointment or appointment he has
attained the age of seventy or any other aga. No special notice need be given of
any resolution for the re-appointment or appointment or approving the appointment
as a director of a person who shall have attained the age of seventy years or any
other age, and it shall not be necessary to give to the Members notice of the age
of any director or person proposed to be re-appointed or appointed ..s a director,
Section 283 of the Act shall not apply to the Company.
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ASSOCIATE, SPECIAL OR LOCAL DIRECTORS

22, The Directors may from time to time by resolution appoint any person (not being
a director) to be an Associate, Special or Local Director of the Company on such
terms as they shall in their absolute discretion think fit, and may, at the like
discretion, terminate any such appointment.

23. A person so appointed shall not be or be deemed to be a director of the Company
within the meaning of that ‘~vord as used in the Act, or for the purposes of any
other statute or statutory instrument. The expressions ‘director’ and ‘the Diractors’
in thase Articles shall not include ‘Associate Director’ or ‘Associate Directors’ or
*Special Director’ or ‘Special Directors’ or ‘Local Director’ or ‘Local Directors’.

24. Without prejudice to the generality of the foregoing:

24.1 an Associate, Special or Loca! Director shall not have any powers or be subject to
any of the duties of a director save insofar as specific powers or duties may have
been vested in, delegated to or imposed upon him by the Directors;

24.2 an Associate, Special or Local Director shall not have access to the books of the

Company nor be entitled to receive notice of or attend or vote at meetings of the

Directors or of any committee of the Directors. The Directors may invite an

Associate, Special or Local Director to attend a meeting or mesetings of the

. Directors or of any committes of the Directors and may at any time withdraw such

invitation. An Associate, Special or Local Director attending any such meeting by

invitation of the Directors shall not be counted in reckoning whether a quorum is
present;

24.3 the remuneration of the Associate, Special or Local Directors shall be such as shall
from time to time be determined by the Directors.

25. The appointment of a person to be an Associate, Special or Local Director may be
in place of or in addition to his employment by the Company in any other capacity
but unless otherwise expressly agreed between him and the Company the
appointment as Associate, Special or Local Director shall not affect the terms and
conditions of his employment by the Company in any other capacity whather as
regards duties, remuneration, pension or otherwise.

26. An appointment as Associate, Special or Local Diractor shall forthwith terminate if
the Associate, Special or Local Director;

26.1 resigns by writing under his hand left at the registered office; or

26.2 is found or hecomas of unsound mind or becomes bankrupt or compounds with his
creditors; or

26.3 becomes for the time being prohibited from being concerned or taking part in the
management of the Company by re~~on of any order made under the Company
Directors Disqualification Act 1986; or

26.4 is removed by a resolution of the Directors; or
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WE, the several persons whose names and addresses are subscribed are desirous
of being formed into a Company in pursuance of these Articles of Association and
wa respectively agree to taka the number of shares in the capital of the Company
set opposite our respective names.

NAMES, ADDRESSES & DESCRIPTION NUMBER OF SHARES TAKEN
OF SUBSCRIBERS BY EACH SUBSCRIBER

L Waish

85 Ferndale Road
Woodside

SE25

Clerk 1 ordinary share

Maureen Lawless

140 Hailsham Avenue
Straatham Hill

SwW2

Clerk 1 ordinary share

DATED the 30th day of Juns 1938

WITNESS to the above signatures:

A Peters

Essex House
Essex Strest
Strand WC2

Solicitors’ Clerk



