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of DOLPHIN DEVELOPMENT (LUTON)

Limited,
And. ﬁha,t all the requirements of the Companies Act, 1948, in respect of
matters precedent to the registration of the said Company and incidental
thereto have been complied with, And I make this solemn Declaration
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Declared at._2 7 WO 1w Qe \e., Lionoa \

in the County of London

the \L“(&L day of Warch e ﬁ, Ly Sanas

N e
e

one thousand nine hundred and fAfty-

mix

Before me,

a

Aty AT iR = e
. Lk N N

st not be written across.

Note—TLi~wmargin is reserved for binding and nu

P o e ~i

[P

—

e



Qe &
Number of | n§32 "?5/ L Form No. 25.
Company |

THE STAMP ACT 189km=,
@/Q;\g&é

(34 & 35 Viwr., U, 39.)
fExe NS
* {%7 ﬁ{%ﬁ@ o)
COMPANY LIMITED BY SHARES.
' r r
Statement of he Pominal Capital
"’:\“;3 or
DOLPHIN DEVELOPMENT (LUTON)
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THE NOMINAL CAPITAL

or
DOLPHIN DEVELOPMENT (LUTON) Limited,
is £.100 , divided into:
100 Shares of. £l each
Stares-—-of. eaeh+

*Signature A)é,,_//ﬁ](—‘————l\)

Description, Director

*Lhis Statement should be signed by an Officer of the Company, or
by the Solicitor(s) engaged in the formation.
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Memoranvum of Eggociation

or

DOLPHIN DEVELOPMENT (LUTON)

LIMITED

JRR—

1. The name of the Company is “ DOLPHIN DEVELOPMENT
(Loron) LoMrrep.”

2. The registered office of the Company will be sifuafe in
England.

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

(A) To carry on business as builders and contractors for °
the execution of buildings and works of all kinds,
to apply for, purchase or otherwise acquire contracts
and comimissions for or in relation to the construe- .
tion, execution, carrying out, equipment, improve-
ment, management, administration or control of i
buildings and other works of all kinds, and to
undertalce, execute, carry out, dispose of or otherwise
tumm to aceount the same.

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

brokers for manufacturers, merchants, buyers and

o L others, and generally to undertake and carry out

A management and agency operations of every

ST descupuou

S (¢) To purchase, take on lease or in exchange or other-
wise acquive any lands, houses, bulldmgs and .
property of all kinds and any cstate or interest in
or rights connected therewith, and to develop and
turn to aecount the same, in any manner, and in
¢ particutar by laying out and preparing the same for
SRR building puarposes, construction, altering, pulling
down, decorating, maintaining, furnishing, fitting up
and improving buildings, and by planting, paving,
drgining, farming, cultivating, letting on building
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lease or building agreemeunt, and by advaneing -

money to and entering into confracis and arrange-
ments of all kinds with builders, tenants, pureliasers,
building socicties, mortgagees and others.

() To coustrnet, exeeube, carry out, equip, improve,

develop, maintain, administrate, manage or control
public works and conveniences of all kinds which
in this Memorandum inecludes railways, tramways,
roads, doecks, harbours, piers, wharves, pipelines,
canals, reservoirs, waterworks, cmbankments,
irrigations, reclamations, improvements, sewage,
drainage, sanitary, water, oil, gas, electricity,
telephonic, telegraphie, wireless and power supply
works, hotels, clubs, restaurants, theatres, cinemas,
stadia, baths, places of worship, places of amuse-
ment, pleasure grounds, parks, gardens, reading
rooms, stores, shops, dairies and all other works
and conveniences of public utility, and to contribute
to or otherwise assist or take part in the construetion,
maintenance, development, working, control and
management thereof.

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

business of manufacturers, merchants and dealers
in masonry, bricks, tiles, slates, glass, pipes, pottery,
earthenware and ceramic ware of il kinds, stome,
sand, lime, timber, hardware and all other building
requisites, stieel and other metals of every descrip-
tion, decorators, shop-fitters, jobmasters, architects,
surveyors, house agents, mortgage and insurance
brokers, hoteliers, caterers, miners, metallure sts,
quarry proprietors, engineers, farmers, graziers,
hauliers, fransport and cartage contractors,
importers and exporfers and general dealers, and

to carry on in all their respective branches all -

or any of the businesses of estate and eoncession
developers, investors and dealers in real and personal
property of all kinds, forest proprietors, lessees or
concessionaires in regard to afforestation, and to
grow, search for, obtain, win, raise, make marketable,
use, sell and dispose of timber, granite, coal, clay,
lime, oil and all other substances and products,
and to prepare and manufacture cement, paving
blocks, tar, macadam, bituminous road materials
and all or any other of the materials sr things
which the Company may require or which may be
useful for the Company in carrying on any business
of the Company.

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

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

(&) To purchase, take on lease or in exchange, hire or

otherwise acquire and hold for any estate or interest
any rights, privileges, coneessions, patents, patent
rights, licences, sceves processes, machinery, plant,

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

() To borrow or rwse or secure the payment of money
for the purposes of or in connection with the
Company’s business, and for the purposes of or in
connection with the borrowing or raising of money
by the Company to become a member of any building
society,

(r) To mortgage and charge the undertaking and all
or any of the real and personal property and assets,
present or {uture, and all or any of the uncalled
capital for the time bheing of the Company, and to
issue at par or at a premium or discount, and for
such consideration and with and subject to such
rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, ecither
permanent or vredeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

() To issue and deposit any securities which the
Company has power to issue by way of mortgage to
secure any sum less than the nominal amount of
such securities, and also by way of security for the
performance of any contracts or obligations of the
Company or of its customers or other persons or
eorporations having dealings with the Company, or
in whose businesses or undertakings the Company
is intevested, whether divectly or indirectly.

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

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

(M) To grant pensions, allowances, gratuities and bonuses
to officers, ex-officers, employees or ex-employees of
the Company or its predecessors in business or the
dependents or connections of such persons, to
establish and maintain or conecur in establishing
and maintaining trusts, funds or schemes (whether
contributory or non-contributory) with a view to
providing pensions or other benefits for any such
persons as afovesaid, their dependents or connections,
and to support or subscribe to any charitable
funds or insbitutions, the support of which may,
in the opinion of the Divectors, be ecalculated
directly or indirectly to benefit the Company or its
employees, and to institute and maintain any club
or ofher establishment or profit-sharing scheme
caleulated o advance the interests of the Company
or its offivers or employees.
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(x) To draw, make, accept, cmlorse, “negotiate, discount
and execnte promissory notes, bills of exchange and
other negotiable instruments.

(0) To invest and deal with the moneys of the Company
not iminediately required for the purposes of its
business in or upon such investments or securities
and in such manner as may from time to time be
determined.

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

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

() To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the
Company, cither in cash, by instalments or otherwise,
or in fully or partly paid-up shares of any company
or corporation, with or without deferred or preferred
or guaranteed rights in respeet of dividend or
repayment of capital or otherwise, or in debentures
or mortgage debentnves ox debenture stock,
mortgages or other securities of any company or
corporation, or partly in one mode and partly in
another, and generally on such ferms as the
Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securifies
g0 acquired.

(r} To enter into any partnership or joint-purse arrange-
ment or arrangement for sharving profits, union of

interests or co-operation with any company, firm -

Or person carrying on or proposing to carry on any
business within the objects of this Company, and
to aequire and hold, sell, deal with or dispose of
shares, stock or securities of any such company,
and to guarantee the contracts or liabilities of, or
the payment of the dividends, interest or eapital

of any shares, stock or securities of and to subsidise

or otherwise assist any such company.

(s) To esfablish or promote or concur in establishing or
promoting any other company whose objects shall
include the acquisition and taking over of all or
any of the assets and labilities of this Company
or the promotion of which shall be in any manner
caleulated to advance directly or hldiréctly the
objects or interests of this Company, and to acquire
and hold or dispose of shares, stoek or securities of
and guarantee the payment of the fividends,
interest ov capital of any shares, stock or securities
issued by or any other obligations of any such
company. '

(1) To purchase or otherwise aeguire and wndertake all
or any part of the business, propuerty, assets,

., L2
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liabilitler and transactions of any person, firm or
compary carrying on any business which this
Company is authorised to carry on.

(U) To sell, improve, manage, develop, turn to account
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other
rights in or over, and in any other manner deal
with or dispose of the undertaking and all or any
of the property and assets for the time being of the
Company for such consideration as the Company
may think fit.

(V) To amalgamate with any other company whose
objects are or include objects similar to those of
this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the
undertaking, subject o the liabilities of this or any
such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or
partly paid-up shares or otherwise) of all or 2
controlling interest in the shares or stock of this or
any such other company as aforesaid, or by
partnership, or any arrangement of the nature of
partnership, or in any other manner.

(w) To distribute among the members in spocio any
property of the Company, or any proceeds of sale
or disposal of any property of the Company, but so
that no distribution amounting to a reduction of
capital be made oxcept with fthe sanetion (il any)
for the time being required by law.

(x) To do all or any of the above things in any part of
the world, and either as prineipals, agents, t1.stees,
contraetors or otherwise, and either alone or in
conjunction with others, and either by or through
agents, sub-contractors, trustees or otherwise.

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

4, The liability of the members is limited.

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

W 160
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WE, the several persons whose names and addvesses are subseribed,

are desirons of being formed into o Compauy i pursusanee of 1lds)
Memorandum of Association, and we respestively agres to take.
the nninber of shares in the capital of the Company sef opposite '
our respective names. o d

Number cTShares . .
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIPERS tabem by exch
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Dated this lyts day of Waoualn 1036 .
Witness to the above Signatures— '
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Ariicles of Aggoriation

or

DOLPHIN DEVELOPMENT (LUTON)

LIMITED

PRELIMINARY.

1. Subjeet as hereinafter provided, the regulations eontained
or incorporated in Yaxt II of Table A in the First Schedule to
the Companies Act 1948 (hereinaftor referred to as * Table A,
Paxrt TI %) shall apply to the Company.

2. Regulations 3, 5, 24, 53, 71, 75, 77, 79, 88, 96, 97 and
136 of Iart I of Table A in the said Schedule (hereinafter
referred to as * Table A, Fart I ”’) shall not apply to the Company,
but the Articles hereinafter contained, and the remaining regula-
tions of Thble A, Part T, and regulations 2 to 6 inclusive of Table A,
Part II, subject to the modifications hereinafter expressed, shali
congtitute the regulations of the Company.

SHARES.

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

4, TUnless otherwise delc.mined by the Company in
General Meeting any original shares for the time being unissued
and not allotted pursuant to the provisions of Article 3
and any new shares from time to time to be created shall, before
they are issued, be offered to the members in proportion, as nearly
as may be, to the number of shares held by them. Such offer
shall be made by notice specifying the number of shares offered,
and limiting a time within which the offer, if not accepted, will be
deemed to be declined, and after the expiration of such time, or
on the receipt of an intimation from the person to whom the offer
is male that he declines o accept the shares offered, the Directors
may, subject to these Articles, dispose of the same in such manner
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as they think most nenoficial to the Company. 1:11: ‘Dllreﬁ;tqm
may, in like manner, disposc of any such new or 0:.{01??) stﬁmeg
as aforesaid, which, by reason of the proportion borne by them
o the number of persons entitled to such offer as ?Jt()l)ess:mfi"?.;z
by reason of any other difficulty in apportioning the same, ¢t 1ot

in the opinion of the Dirvectors be conveniently offered in manher

hereinbefore provided.

5. Subject to the provisions of section 53 of the Act, -
any Preference Shares may with the sanction of a Speeial |

Rosolution be issued upon the terms that they are or &t the option |
of the Company are liable to be redeemed.

LIEN.

6. In regulation 11 of Table A, Part I, the words * (not . A

being a fully paid share) *’ and the words ¢ (other than fully paid
shares) ’* shall be omitted.

TRANSMISSION OF SHARES.

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

PROCBEDINGS AT GENERAL MBETINGS.

8. The words “ or not carried by a particular majority ”

shall be inserted after the words “ or lost ” in regulation 58 of
Table A, Part L

DIRECTORS.

9. TUnless and until otherwise determined by the Company
in General Meoting, the number of the Directors shall not be less
than two nor more than five. The names of the first Directors
of the Company shall be determined in writing by the subseribers
to the Memorandum of Association.

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

11. The words * in General Meeting »* shall be insertrd after
}’Iz?he t\xiords “ unless the Company ” in regulation 78 of Table A,
avt I

BORROWING POWERS.

12. The Dirvectors may exercise all the powers of the
Company to horrow acney, and to mortgage or charge its under- =

taking, property and uncalied eapital, or any part thereof, and
to issue debeuiures, debenture stock and. other securities whether
outright or as security for any debt, lability or obligation of the
Qomepany or of any third party.

POWERS AND DUTIES OF DIRRCTORS.

13. A Divector may enter into or be itterested in anv
contract or arrangement with ghe Company, and may votoe in
respect of any such confract or arrangement and be counted in
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the quorum present at any meeting at which any such contract
or arrangement is proposed or considered, and if he shall so vote
his vote shall be counted. This Article shall bave effect in
substitution for paragraph (2) of regulation 84 of Table A, Part T,
which paragraph shall not apply te the Company.

DISQUALIFICATION OI' DIRECTORS.
14. The office of a Director shall be vacated—

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

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

(3) If he becomes bankrupt or enters into any
arrangement with his creditors.

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

(5) If he becomes of unsound mind.

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

156. Any person may be uppointed or elected as a Director,
whatever may be his age, and no Director shall be required to
vacate his office by reason of his attaining or having attained
the age of seventy years or any other age.

ROTATION OF DIRECTORS.

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

PROCEBDINGS OF DILECTORS.

17. A Director may from time to time by notice in writing
to the Company appoint any person approved by his co-Directors
to act as an albernate Director at any meoetng of the Board from
which he is himself absent, and may in like manner remove any
person so appointed from office. An alternate Director so
appointed may also be removed from his office by notice in writing
o0 the Company given by the co-Directors of the Director by whom
he was appointed. An alternato Director wppointed under tuis
Article shall not be entitled to any remuneration ifrom the
Company, but he shall be entitled, while holding office as such,
to receive notice of meetings of Directors and to attend and vote
thereat in place of and in the absence of the Director appointing
him.
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ACCOUNTS.

18. In regnlation 127 of Table A, Part I, the words “ and
shall only have effect subject and without prejudice to the
provisions of section 168 (1) (¢) of the Aet® shall be inserted
immediately after the words * joint holders of any shares or
debentures ” at the end of that regulation.

WINDING UP.

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

INDEMNITY.

20. ITvery Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
all losses or liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any pro-
ceedings, whether civil or criminal, in which judgment is given
in his favour or in which he is acquitted or in connection with any
application under section 448 of the Act in which relief is granted
to him by the court, and no Director or other officer shall be liabie
for any loss, damage or misfortune which may happen to or be
incurred by the Company in the execution of the duties of his
office or in relation thereto. But this Article shall only have
effect in so far as its provisions are not avoided by section 205
of the Act.
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NAMES, ADDRESSES AND DESCRIPTIONS Of SUBSCRIBERS
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DUPLICATE FOR THE FILE

No. 563275

S M it it e

Certifisate of Fncorporation

3 Brreby Certilp e

. DOLPHIN DEVELOPHENT (LUTON) LIMITED

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

is this day Incorporated under the Companies Act, 1948, and that the
Company is Limited, »1
Given under my hand at London this.. Twenhy-thied ~—  day of f
_ Wergh  OnpeThousand Nine Hundred and Fifty.... BiXe

/ b
/{ o € Zoff
- emstrar o CRIES

Certificate g? Yugves 1.Q: Redolinsy

received by

'

Date . 330660 e vo
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No. of Company 5632175 \J/

-

, v X The Companies Act, 1948
COMPANY LIMITED BY SHARES
Special Resolution
{(Pursuant to section 141 (2))
or
DOLPHIN DEVELOPMENT (LUTON) ~
LIMITED
WD Passed 10th October, 1960 d

£4 an EXTRAORDINARY GENERAL MenTivg of the above-named Company,
¢ihy convened, and held at 111 Westminster Bridge Road, London, 8.E.1,
iz Monday, the 10th October, 1960, the subjoined Srrciar, REsornurriox

@ 0 duly passed:—

SPECIAL RESOLUTION

‘Rrcmarp Cosmarn

| ' o .c
' 73
'3,!’\-— [ ‘Z’U\f\i‘ ““J

Secretary.
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56327 5

orpanY NUMDET . 2o \ %;
« cence: C.R. 98/1:238/60 BOARD OF TRADE,
COMPANIES ACT, 1948

i
; DOLPHIN DEVELOPMENT (LUTON) . Limited
g
%

jiant to the provisions of Sub-Section (1) of Section 18 of the
Ipames Act, 1948, the Board of Trade hereby approve of the name

5 above-named Company being changed to RICHARD COSTAIN
ABIA) LIMITED

Signed on behalf of the Board of Trade

twenty-sixth October 19 60,
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L \/ -~ res dent of the Board of Trade
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No. 5{55?.?5\ e
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WWhereas
DOLCHIN PEVELORIERD (BUTOR) LTETED ™

was incovporated as a limited company under the
_Compomies Acty 1948, . 7

twenty=third = . . day of & 1956,

0
on the .

gﬂh hﬂjel'eflﬁ by special resolution of the Company and with the approval

of the Board of Trade it has changed its name.

Polp ﬂ)ﬁtﬁ{ﬂfg | herehy certify that the Company is a limited company

incorporaled under the name of

RICHARD GORTATY (ARABIA) LULTED
prenty-sixth day of”

Getober ~ One thousand nine hundred  and s1ztT

.
%7 " a7
S -
£ T AT
s ‘,,g/’&{;::’r.v- e -

ASSISTANT Registrar of Companies,

Given under my hand at London, (his .

Cortificate reeetved-by 'ﬁ dﬁl“""‘" ‘.
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¥y of Company 5632756 ! @i@ .

The Companies Act, 1948

Ordinary Resolution

DOLPHIN DEVELOPMENT (LUTON)
LIMITED

Passed 10th October, 1960 »

‘ ) =
4t in EXTRAORDINARY (GENERAL MEETING of theég@ygﬁ@med ﬁ&ﬁy,
cin st convened, and held at 111 Westminster Bridge Road, London, S.E.1,
#n Monday, the 10th October, 1960, the subjoined ORDPINARY RESOLUTION

1o duly passed:— ‘“t

ORDINARY RESOLUTION /f_\

I
\«._.

..} the maximum number of Directoxs of the Company sha]l be mcreased

Secretary
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COMPANY LIMITED BY SHARES

Memorandum

AND

Articles of @sgociation

oF

RICHARD COSTAIN (ARABIA) LIMITED

{A Private Company adopting Part II of Table A with moedifications)

-

Incorporated the 23rd day of March, 1956

BEDDINGTON, HUGHES & HOBART,
Solicttors,

BRROURAN IOMMIIL 11D Sl 10 21 DEVONSHIRE STRERT,

caetedt oo (0 Loxpow, W.1 -

Mnendmeretes Drecopparsated o o] e

tdon of womeeerms 0Ll GJduly e
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No. 563275 |

E

Certificate of Incorporation

I mnreBY CERMIFY, that DOLPHIN DEVELOPMENT (LUTON)
LIMITED is this da;y Incorporated under the Companies Act,

1948, and that the Company is Limited.

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

March, One thousand nine hundred and fifty-six.

W. B. LANGFORD,
Regisirar of Companies.
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No. of Company 563275

The Companies Act, 1948

COMPANY LIMITED BY SHARES

Sperial Resolution

{(Pursuant to sectivn 141 (2))

or

DOLPHIN DEVELOPMENT (LUTON) LIMITED

Passed 10th October, 1960

AT an BEXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at 1131 Westminster Bridge Road, ' -~;

London, 8.E.1, on Monday, the 10th October, 1960, the subjoined

SPECIAT, RESOLUTION was duly passed :(~—

SPECIAL RESOLUTION !

That the name of the Compan

Y be changed to “ Ricmarp
COSTAIN (ARABIA) LinaEDp,”

J. B. PARRETT,
Seeretary.



No. 563275

WHEREAS DOLPHIN DEVELOPMENT (LUTON) LIMITED
'was incorporated as a limited company under the Companies Act, 1948,

on the Twenty-third day of March, 1956

AND WHERBEAS by special resolution of the Company and with

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

Now THEREFORE I hereby certify that ihe Company is a limited
company incorporated under the name of RICHARD COSTAIN

(ARABIA) LIMITED.

Given under my hand at London, this Twenty-sixth day of

October, One thousand nine hundred and sixty.

A. J. O, MANN,
Awxsistant Registrar of Companies,




No. of Company 563275

The Compunies Ael, 1948

R L

e B
A4

COMPAXNY LINITED BY SHARES

aes

GOrvinary Rzgolution

OF

DOLPHIN DEVELOPMENT (LUTOY) LIMITED

Passed 10t October, 1960

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at 111 Westminster Bridge Road, (p\“ ai,., .
London, 3.B.7 on Monday, the 10th October, 1960, the subjoined - -

ORDINARY RESOLUTION was duly passed :—

ORDINARY RESOLUTION

That the mazimun number of Directors of the Company shall -
be increased to Ten. '

J. B. PARRETT, e
Secretary. .




The Companies Jlet, TS

COMPANY LIMITED BY SHARES

Memorandum of Esgociation

or

RICHARD COSTAIN (ARABIA) LIMITED

e e =

©
)

1. The name of the Company is ‘ RICHARD GOSTA:N Name chanued
3 Jrom ¥ DoLpnN
tARA:BIA-) LnITeD. 1 / DEVELOPMENT

(Lugon_) Limirep

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

England. dated 101 Oclober,

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

(A) To carry on business as builders and contractors for /
the execution of buildings and works of all kinds, .
to apply for, purchase or otherwise acquire contracts
and commissions for or in relation to the construe-
tion, execution, carrying out, equipment, improve-
ment, management, administration or control of
buildings and other works of all kinds, and to
undertalke, execute, carry out, dispose of or otherwise
turn to account the same.

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

in relation to real and personal property of every

’ deseription and projects of all kinds ; to purchase or

¢ @® otherwise acquire any intervest in any such property

a1l I or project and to dispose of the same or turn the

: same to account in any way whatsoever ; to act as

brokers for manufacturers, merchants, buyers and

others, and generally to undertake and carry out

management and agency operations of eovery
description.

g e e eI
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(¢) To purchase, take on lease or in exchange or other-
wise acquive any lands, houses, buildings and
property of all kinds and any estate or interest in
or rights connected therewith, and to develop and
turn to account the same, in any manner, and in

particular by laying out and preparing the same for
huilding purposes, coustruction, altering, pulling
down, decorating, maintaining, furnishing, fitting up
and 1mp10wng buildings, and by planting, paving,
draining, farming, cultivating, letting on bmldmw
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Jease or building agreement, and by advancing -

money to and entering into contracts and arrange-
ments of all kinds with huilders, tenants, purchasers,
huilding societies, mortgagees and others,

(D) To construct, execute, carry out, equip, improve,
develop, maintain, administrate, manage or control
public works and convenieuces of all kinds which
in this Memorandum includes railways, tramways,
roads, docks, harbours, piers, wharves, pipelines,
canals, veservoirs, waterworks, embaukments,
irrigations, reclamations, improvements, sewage,
drainage, sanitary, water, oil, gas, -electricity,
telephonic, telegraphic, wireless and power supply
works, hotels, clubs, restaurants, theatres, cinemas,
stadia, baths, places of worship, places of amuse-

ment, pleasure grounds, parks, gardens, reading

rooms, stoves, shops, dairies and all other works

and conveniences of public utility, and to contribute

to or otherwise assisf or take part in the construetion,
maintenance, development, working, control and
management thereof.

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

business of manufacturers, merchants and dealers
in masonry, bricks, tiles, slates, glass, pipes, pottery,
earthenware and ceramic ware of all kinds, stone,
sand, lime, timber, hardware and all other building
requisites, steel and other metals of every descrip-
tlon, decorators, shop-fitters, jobmasters, architects,
surveyors, house agents, mortgage and insurance
brokers, hoteliers, caterers, miners, metallurgists,
quarry proprietors, engineers, farmers, graziers,

bauliers, transport and cartage contractors, -

Importers and exporters and general dealers, and

to carry on in all their respective branches all -
or any of the businesses of estate and concession -

developers, investors and dealers in real and personal
property of all kinds, forest proprietors, lessees or
concessionaires in regard to afforestation, and to
grow, search for, obtain, win, raise, make marketable,
use, sell and dispose of timber, granite, coal, clay,
lime, oil and all other substances and products,
and to prepare and manufacture cement, paving
blocks, tar, macadam, bituminous road materials
and all or any other of the materials or things
which the Company may require or which may be

useful for the Company in carrying on any business
of the Company.

(F) To carry on any other trade or business whatsoever
Wwhich can, in the opinion of the Board of Directors,
be advantageously carried on by the Company in
eonnection with or as ancillary to any of the above
businesses or the general business of the Company.

(&) To purchase, take on lease or in exchange, hire or
oth.er\_vlse acquire and hold for any estate or interest
any rights, privileges, concessions, patents, patent
rights, liconces, seeret processes, machinery, plant,

il
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stoel-in-trade, and any real or personal property of
any kind necessary or convenient for the purposes
of ‘or in connection with the Company’s business or
any branch or department theveot,

{(z) To borrow or raise or secure the payment of money
for the purposes of or in connection with the
Company’s business, and for the purposes of or in
conpection with the borrowing or raising of money
by the Company to become & member of any building
society.

() To mortgage and charge the undertaking and all
or any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
issue at par of at a premium or discount, and for
<uch consideration and with and subject to such
rights, powers, privileges and conditions as may be
thought fit, debentures ox debenture stock, either
permanent or redcemable or repayable, and
collaterally or further to secure any securities of the
Company by & trust deed or other assurance.

(7) To issue and deposit any securities which the
Company has power to issue by way of mortgage to
secure any sum less than the nominal amount of
such securities, and also by way of seevrity for the
performance oi any contracts or obligations of the
Company or of ils customers Or other persons or
corporations having dealings with the Company, or
in whose businesses or undertakings the Company
is interested, whether dirvectly or indirectly.

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

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

(sr) To grant pensions, allowances, gratuities and bonuses
o officers, ex-officers, employees or ex-employees of
the Company or its predecessors in business or the
dependents or connections of such persons, to
establish and maintain or concur in establishing
and maintaining trusts, funds or schemes (whether
contributory or non-contributory) with a view to
providing pensions or other benefits for any such
persons as aforesaid, their dependents or connections,
and o support or subseribe to any charitable
funds or institutions, the support of which may,
in the opinion of the Directors, be ealeulated
directly or indirectly to benefit the Company or its
employees, and to institute and maintain any club
or other establishment or profit-sharing scheme
caleatated to advance the interests of the Company
or its officers or employees.
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() To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange and
other negotiable instruments.

(o) Lo invest and deal with the moneys of the Company
not immediately required for the purposes of its
business in or upon such investments or gecurities
and in such manner as may from time to time be
determined,

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

{q) To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the
Company, either in cash, by instalments or otherwise,
or in fully or partly paid-up shaves of any company
or corporation, with or without deferred or preferred
or guaranteed rights in respect of dividend or
repayment of capital or otherwise, or in debentures
or mortgage debentures or debenture stock,
mortgages or other securities of any company or
corporation, or partly in one mode and partly in
another, and generally on such terms as the
Company may determine, and to hold, dispose of or
otlerwise deal with any shares, stock or securities
so acquired.

(®) To enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of
interests or co-operation with any company, firm
or person carrying on or proposing to carry on any
business within the objects of this Company, and
to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any such company,
and to guarantee the contraects or liabilities of, or
the payment of the dividends, interest or capital
of any shares, stoek or securities of and to subsidise
or otherwise assist any such company.

(s) To establish or promote or concur in establishing or
promoting any other company whose objects shall
inclnde the acquisition and taking over of all ox
any of the assets and liabilities of this Company
or the promotion of which shall be in any manner
caleulated to advance directly or indivectly the
objects or interests of this Company, and to acquire
and hold or dispose of shares, stock or securities of
and gunarantee the payment of the dividends,
intevest or capital of any shaves, stock or securities
issued by or any other obligations of any such
company.

(T) To purchase or otherwise acquire and undertake all
or any part of the Dbusiness, property, assets,
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Nabilities and transactions of any person, firm or
company carrying on any business which this
Company is authorised to carry on.

(u) To sell, improve, manage, develop, turn to account,
exchange, lot on rent, royalty, share of profits or
otherwise, grant licences, easements and other
rights in or over, and in any other manner deal
with or dispose of the undertaking and all or any
of the property and assets for the fime being of the
Company for such consideration as the Company
may think fit.

(v) To amalgamate with any other company whose
objects are or include objects similar to those of
this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or any
such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or
partly paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of this or
any such other company as aforesaid, or by
partnership, or any arrangement of the nature of
partnership, or in any other manner.

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

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

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

4, The liability of the members is limited.

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

By Resolution passed on 18th July 1973 the capital of the
Compary was increased to £1000 by the creation of 900
Ordinary Shares of £1 sach forming a single class with thg

existing 100 Ordinary Shares of &1 each. . O[—
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whose nanes and addresses are subscribed,

. Company in pursuance of this

Wz, the geveral persons
tively agree to take 4

are (lesirous of being formed into
Assoeiation, and we yespec

Solicitor.

Memorandum of , : |
the number of shaxres in the capital of the Company seb opposite N | i
our respective names. - |
i Number of Shares ‘

NAMES, ADDRESSES AKD DESCRAPTIONS OF SUBSCRIBERS taken by eash |
Subseriber ]

|

WILLIAM ERIC ADAMS, One b
Mill House, S

Harlow, " ﬂiﬁ

Bssex,

Solicitor. i

;

.

ERIC GROSVENOR LEWIS, One
506 Collingwood House, ’

Dolphin Square, k

London, S.W.1, ,

Chartered Surveyor. -

i ,“

I ;

— 1 “
Dated this 14th day of March 1956,
Witness to the above Signatures— :’
EDWARD J. VICKERS,

91 Devonshire Street,

London, W.1,
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COMPANY LIMITED BY SEARES

Articles of Aggociation

or

RICHARD COSTAIN (ARABIA) LIMITED

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

or incorporated in Part II of Table A in the First Schedule g:)/ )

the Companies Act 1948 (hereinafter referred to as ¢ Table
Part II ) shall apply to the Company.

2, TRegulations 3, 5, 24, 53, 71, 75, 71, 19, 88, 96, 97 and
136 of Part I of Table A in the said Schedule (hereinafter
referred to as “ Table A, Part 1) shall not apply to the Company,
but the Articles hereinafter contained, and the remaining regula-
tions of Table A, Part T, and regulations 2 to 6 inclusive of Table A,
Part II, subject to the modifications hereinafter expressed, shall
constitute the regulations of the Company.

SHARES.

3. The shares shall be at the disposal of the Directors, who
may allot or otherwise dispose of them, subject to regulation 2
of Table A, Part 1T, and to the provisions of the next following
Article, to such persons at such times and generally on suzh
terms and conditions as they think proper, and provided fhat no
shares shall be issued ab o disecount, except as provided by
section 57 of the Act.

4. TUnless otherwise determined Dby the Company in
General Meeting any original shares for the time being unissued

and not allotted pursuant to the provisions of Axticle 3
and any new shares from time to time to be ereated shall, before
they are issued, be offered to the members I proportion, as nearly
as may be, to the number of shares held by them. Such offer
shall be made by notice specifying the number of shares offered,
and limiting a time ywithin which the offer, if not accepted, will be
deemed to be declined, and after the expiration of such time, or
on the receipt of an intimation from the person to whom the offex
is made that he declines o accept the shares offered, the Directoxs
nuay, subject to these ‘Articles, dispose of the samne il such manner

N UERPISIAEE S
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The mazimum
wumber of Direclors
was ncreased to
ten by Ordinary
Resolution daled
10t Oclober, 1960.

]

as they think most beneficial to the Company. The Directors
may, in like manner, dispose of any such new or original shares
as aforesaid, which, by reason of the proportion borne by them
to the number of persons entitled to such offer as aforesaid or
by reason of any other difficulty in apportioning the same, cannot
in the opinion of the Directors he conveniently offered in manner
hereinbefore provided.

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

LIEN.

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

TRANSMISSION OF SHARES.

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

PROCEEDINGS AT GENERAL MEETINGS.

8. The words * or not carried by a particular majority ”
ghall be inserted after the words * or lost ” in regulation 58 of
Table A, Part 1.

DIRECTORS.

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

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

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

BORROWING POWERS.

19. The Directors may exercise all the powers of the
Company to borrow money, and to moxtgage or charge its under-
taking, property and uncalled capital, or any part thereof, and
4o issue debentures, debenture stock and other si. ~#ir'e whether
outright or as security for any debt, liability or sitreotion of the
Company or of any third party.

POWERS AND DUTIES OF DIRECTORS.

13. A Divector may enter into or be interested in any
contract or arrangement with the Company, and may vote in
respect of any suck contraet or arrangement and be counted in

(Y
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the quornm present at any meetin i :

e Q1 A at an; eting at which any such contraes
i))l‘ arrangement is proposed or considered, and if 3I’;e shallcgcr; %gtcie
(15{) vote shall be convted. This Article shall have effect in
31} stitution for paragraph (2) of regulation 84 of Table A, Part T
which paragraph shall not apply to the Company. ’ ’

DISQUALIFIGATION OF DIRECTORS.
14, The office of a Director shall be vacated—

(1) If by notice in writing to the Company he reg
office of Direetor. ¢ pany hie resigns the

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

(3) If he . becomes bankrupt or enters into any
arrangement with his creditors,

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

(b) If he becomes of unsound mind.

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

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

ROTATION OF DIRECTORS.

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

PROCEEDINGS OF DIRECTORS.

17. A Director may from time to time by notice in writing
to the Corapany appoint any person approved by his co-Directors
to act as an alternate Director at any meeting of the Board from
which he is himself absent, and may in like manner remove any
person so appointed from office. An alternate Director so
appointed may also be removed from his office by notice writing
t0 the Company given by the co-Directors of the Director by whom
he was appointed. An alternate Director :Lppomt_ed u}l.der 1 his
Article shall not be entitled to any remuncration from ﬂll:
Company, but he shall be entitled, while holding qﬁ‘ice as such,
to receive notice of meetings of Directors and to at?end and vote
thereat in place of and in the absence of the Director appointing
him.

2500
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ACCOUNTS.

18. In regulation 127 of Table A, Part I, the words ¢ and
shall only have effect subject and withouf prejudice to tae
provisions of seetion 158 (1) (¢} of the Act” shall he inserted
immediately after the words * joint holders of any shares or
debentures ” at the end of that regalation.

WINDING UP.

19. In regulation 135 of Table A, Part I, the words ¢ with
the like sanction’ shall be inserted immediately before the
words ¢ determine how such division,” and the word * members ”
shall be substitnted for the word *‘ contributories.”

INDEMNITY.

20. Iivery Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
alt losses or liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any pro-
ceedings, whether civil or criminal, in which judgment is given
in his favour or in which he is acquitted or in connection with any
application under section 448 of the Aect in which relief is granted

to him by the court, and no Director or other officer shall be liable

for any loss, damage or misfortune which may happen to or be

incurred by the Company in the execntion of the duties of his

office or in relation thereto. But this Article shall only bave

effect in so far as its provisions are not avoided by section 205
of the Act.

¢
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

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

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

Dated this 14th day »f Mareh 1956.

Witness to the above Signatures—
BDWARD J. VICKERS,
2. Devonshire Street,
London, W.1,
Solicitor.
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Wo. of Company 563275 Z{,':)

THE COMPANTES ACTS 1948 TO 1967

COMPANY LIMITED PY SHARES

® ORDILIARY RESOLUTION
oF

RICHARD COSTAIN (ARABIA) LIMITED

Passed 18th July, 1973

AT an EXTRAORDINARY GENERAL METING of ‘the above-named Company,

duly convened, and held at 1Lll, Westminster Bridge Rood, London,

SEI TUE on 18th July, 1973 the gubjoined CRDINARY RESOLUTION was
duly possed:~

P ORDINARY RESCLUTION

That the authorised capitcl of the Company be
increased to £1,000 by the creation of 200

additional shares of £1 each.
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Y Forra No. 10/10A
T
No. of Company.. .. V{Lf

THE COMPANIES ACTS 1948 to 196

Notice and Statement” of Increase in Nominal

To THE REGISTRAR OF COMPANIES

Fat FITEN o S o T
DT N DEAT [‘-AL«.);.-“JJF.!_.&.)

:
A

Limited, hereby gives you notice, pursuant to Section 63 of the Companies Ac\?‘l 948,

that by ah s Wi~ A Resolution of the Company dated the
Tkl day of Il 19 % the nominal capital of the

Company has been increased by the addition thereto ofthesumof £ 300

beyond the registered capital of f 100

‘

The additional capital is divided as follows:—

Number of Shares Class of Share Nominal amount

of each share
a0o o TIARY 1

wirnle

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

el - el e A T R T ot ermasmn
AeVEATT L WTSTRL YU seieh e £ CReh

CfA

Signature e A% e}
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State whether Director} o “:l"’fﬂﬁ, AN
or Secretary ' SR e o

Dated the..; it day of.. 28 Ve e

Presented by
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COMPANY LIMITZD BY SHARESR

SPECIAL ARSOLUTION

COF

RICHARD COSTAIN (ARABIA) LIMITED

Pagsed 2nd Hay, 1974

AT an EXTRAORDINARY GE.ERAL MEETIYG of the above-named
Company duly convened and held at 111, Vegtminster Fridse Road,
TLONDON Sl TUE on Thursdsy the 2nd May, 1974, the subjcined

SPUCTIAL RESOLUTION was duly passeds-

SI'ECTAL: RES.LUTION

That the name of the Company he changed to "COSTAIN

THIRRVATI(NAL LIMITED" .

I.M.¥. BALFCUR
SECRETARY
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CERTIFICATE OF INCORPORATION
ON CIANGE OF NAME

No. 563275 /,,7

I hereby certify that

RYICHARD COSTAIN (ARABIA) LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorrorated under the name of

COSLATH INTERNATIONAL LIMITED

Given under my bhand at London the 20TH MAY 157k

—~

N TavLon

Assestant Registrar of Companies

c.ave
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No. 563275 "

The Companics Act, 1948

COMPANY LIMITED BY SHARES

m:\\\\Xﬁw(g

‘\\: :\ s
Memorandum

| AND .

IO | AMENDMENT

Avticles of Aggoriati
' YALIDATED
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Box Lo b
any adopting Part II of Table A with modifications)

Incorporated the 23rd day of March, 1956

T

_(A Private Comp

BEDDINGTON, HUGHES & HOBART,
Selicitors,
91 DLVONSHIRE STREET,
Lowpox, W.L
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No. of Company b63270

e Companics Aet, 1948

GOMPANY LIMITED BY SHARES

Special Regolution

{ Pursnant to section 141 {2)}

oF

DOLPHIN DEVELOPMENT (LUTON) LIMITED

Passed 10th October, 1960

Ar an EXTRAORDINARY GENERAL AEETING of the above-named
Company, duly convened, and held at 111 Westminster Bridge Road,
Tondon, S.1.1, on Monday, the 10th October, 1960, the subjoined

SPECTAL RESOLUTION was duly passed :—

SPECLAL RESOLUTION

That the name of the Company be changed to * RicHARD
COSTAIN {ARABLA) Liviren.”

J. B. PARRETT,

Segrelary.
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No. 5632TH E

Certifirate of Fncorporation on Change of Pame

WHEREAS DOLPHIN DEVELOPMENT (LUTON) LIMITED
was incorporated as a limited company under the Companies Act, 1948,

on the Twenty-third day of March, 1956

AND WHEREAS by special resolution of the Company and with

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

Now THEREFORE I hereby certify that the Company is a limited

company incorporated under the name of RICHARD COSTAIN

(ARABIA) LIMITED.

Given under my hand at London, this Twenty-sixth day of

Qctober, One thousand nine hundred and sixty.

A. J. C. MANN,
Assistant Registrar of Companies.
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No. of Company 563275

The Companies Act, 1948

COMPANY LIMITED BY SHARES

Orvinary Resolution

0

DOLPHIN DEVELOPMENT (LUTON) LIMITED

Passed 10th October, 1960

AT an EXTRAORDINARY GENERAL MpeETING of the above-named
Company, duly convened, and held at 111 Westminster Bridge Road,
London, S.E.1, on Monday, the 10th October, 1960, the subjoined

ORDINARY RESOLUTION was duly passed :—

ORDINARY RESOLUTION

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

J. B. PARRETT,
Secretary.
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The Companies Aet, 1945

COMPANY LIMITED BY SHARE

Memorandum of Fsgoriation

or

COBTAIN INTERNATIOUWAL
LIHLITED

S

AMENDMENT
VALIDAJED

INaaeeavcitieeueeceves

i 0

1. The name of the Company is ¢ COSTAILI THPER~ Name changed
Jrom ' DoLemx
DEVELOPMENT

NATIONAL- LIMITED.”

by - |
BOMENT | 2. The registored office of the Company will be sit
TEp England.

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

rd

the execution of buildings and works of all kinds,
o apply for, purchase or otherwise acquire contracts
and commissions for or in relation to the construe-
tion, execution, carrying out, equipment, improve- , .
ment, management, administration or sontrol of Prefent=title.—y

_L/(A) To carry on business as builders and contractors for

puildings and other works of all kinds,

turn to account the same.

(8) To ach 2s Managers, consultants, agents and advisers
in relation to real and personal property of every

(Lurox) Lammep "
by Cerlificate of

and to Ay
undertake, execute, carry out, dispose of or otherwise V¥

On 28th IMay,
1974 the Name
was changed
from Richard
Costain (Arabia)
Limited to its

uate N e Hoard of Trade
dated 10th Oclober, , I
1060, o

AR LLPP }

f.-‘:ini P

A%Ei}

emssrscoeabesies

description and projects of all kinds ; to purchase or
otherwise acquire any interest in any such property
or project and to dispose of the same or turn the
samne to account in any way whatsoever ; to act as
brokers for manufacturers, merchants, buyers and
others, and generally to undertake and carry oub

management and agency operations of
description.

every

(¢) To purchase, take on lease or in exchange or vther-
wise aequire any lands, houses, buildings and
property of all kinds and any estate or interest in
or rights connected therewith, and to develop and

turn to account the same, in any manner,

and in

particular by laying out and preparing the same for

building pPLrposes, construction, altering,

pulling

duwi, decorating, maintaining, furnishing, fitting up

and improving buildings, and by planting,

payving,

draining, farming, cultivating, letting on building

02890
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(D)

(®)

(F)

(6)

lease or building agreoment, and by advancing
money to and entering into contracts and arrange-
ments of all kinds with builders, tenants, purchasers,
building socicties, mortgugees and. others.

To construct, execute, carry out, eguip, improve,
develop, maintain, adxmm.strate, manage or cout}'ol
public works and conveniences of all kinds which
in this Memorandum includes railways, tromways,
roads, docks, harbours, piers, wharves, pipelines,
canals, TCSErVOILE, waterworks, embankments,
irrigations, reclamations, improvements, sewage,
drainage, sanitary, waber, oil, gas, electricity,

telephonic, telegraphic, wireless and. power supply

works, hotels, clubs, restaurants, theatres, cinemas,
stadia, baths, places of worship, places of amuse-
ment, pleasure grounds, parks, gardens, reading
rooms, stores, shops, dairies and all other works
and conveniences of publie utility, and to contribute
t0 or otherwise assist or take part in the construction,
maintenance, developiment, working, control and
management thereof.

To carry on in all their respective branches the

business of manufacturers, merchants and dealers

in masonry, bricks, tiles, slates, glass, pipes, pottery,
earthenware and ceramic ware of all kinds, gtone,
sand, lime, timber, hardware and all other building
requisites, steel and other metals of every descrip-
tion, decorators, shop-fitters, jobmasters, architects,
surveyors, house agents, mortgage and insurance
brokers, hoteliers, caterers, miners, meballurgists,
quarry proprietors, engineers, farmers, graziers,
hauliers, transport and cartage contractors,
importers and exporters and general dealers, and
to carry on in all their vespective Dbranches all
or any of the businesses of estate and corncession
developers, investors and. dealers in real and personal
property of all kinds, forest proprietors, lessees or

concessionaives in regard to afforestation, and to

grow, search for, obtain, win, raise, make marketable,
use, sell and dispose of timber, granite, coal, elay,
lime, oil and all other substances and products,

and to prepare and manufacture cement, paving .

bloeks, tar, macadam, bituminous road materials
and all or any other of the materials or things
which the Company may iequire or which may be

useful for the Company in carrying on any husiness .

of the Company.

To carry on any other trade or business whatsoever
which can, in the opinion of the Board of Directols,
be advanfageously carried on by the Company in
connection with or as ancillary to any of the above
businesses or the general business of the Company-.

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

(1)
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stock-in-trade, and any real or personal property of
any kind necessary or convenient for the purposes
of or in connection with the Company’s business or
any branch or department thereof.

To borrow or raise or seeure the payment of money
for the purposes of or in connection with the
Company’s business, and for the purposes of or in
connection with the borrowing or raising of money

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

To morbgage w«nd charge the undertaking and all
or any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and. to
issue at par or at a promium or discount, and for
such consideration and with and subject to such
rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either
permanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by o trust deed or other assurance, !

To jssue and deposit any securities which the
Company has power to issue by way of mortgage to
secure any sum less than the nominal amount of
such securities, and also by way of security for the
performance of any contracts or obligations of the
Company or of its customers or other persons or
corporations having dealings with the Company, ot
in whose businesses or undertakings the Company
is interested, whether directly or indirectly.

Mo receive money on deposit or loan upon such terms
as the Company may approve, and to guarantee the
obligations and contracts of custorners and others.

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

To grant pensions, allowances, gratuities and bonuses
o officers, ex-officers, employees or ex-employees of
the Company or its predecessors in Dbusiness or the
dependents or connections of such persons, to
establish and maintain or coneur in establishing
ond maintaining trusts, funds or schemes (whether
contributory or non-contributory) with a view to
providing pensions or other benefits for any such
persous as aforesaid, their dependents or conneetions,
and to support or subseribe to any charitable
funds or institutions, the support of which may,
in the opinion of the Directors, be caleulated
directly or indirectly to benefit the Company or its
employees, and to institute and maintain any club
or other establishment or profit-sharing scheme
caleulated to advance the interests of the Company
or its officers or employees.



e P e et o e
I R R 3

o7 '._." B l,

4

(N) To draw, male, accept, endorse, negotiate, discount
and exeeute promissory notes, bills of exchange and
other negotiable instruments.

(0) To invest and deal with the moneys of the Company
not immediately required for the purposes of its
buginess in or upon such investments or securities
and in such manner as may from time to time be
derermined.

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

(Q) To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the
Company, eitherin cash, by instalments or otherwise,
or in fully or partly paid-up shares of any company
or corporation, with or without deferred or preferred
or guaranteed rights in respect of dividend or
repayment of capital or otherwise, or in debentures
or mortgage debentures or debenture stock,
mortgages or other securities of amy company or
corporation, or partly in one mode and partly in
another, and generally on such tferms as the
Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities
so acquired.

(®) To enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of
interests or co-operation with any company, firm
or perspn carrying on or proposing to carry on any
business within the objects of this Company, and
to acquire and hold, sell, deal with or dispose of
shaves, stock or securities of any such company,
and to guarantee the contracts or liabilities of, or
the payment of the dividends, interest or capital
of any shares, stock or securities of and to subsidise
or otherwise assist any such company.

(s) To establish or promote or concur in establishing or
promoting any other company whose objects shall
include the acquisition and taking over of all or
any of the assets and liabilities of this Company
or the promotion of which shall be in any manner
caleulated to advance directly or indirectly the
objects or interests of this Company, and to acquire
and hold or dispose of shaves, stock or securities of
and guarantee the payment of the dividends,
interest or capital of any shaves, stock or securities

issued by or any other obligations of any such
company.

(r) To purchase or otherwise acguire and undertake all
or any part of the Dusiness, property, assets,

i
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Liabilities and transactions of any person, firm or
company carying on any business which this
Company is authorised to carry on.

(u) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, eagements and other
rights in_or over, and in any other manner deal
with or dispose of the undertaking and all or any
of the property and assets for the time being of the
Company for such consideration as the Company
may think fit.

(v) To amalgamate with any other company whose
objects are or include objects similar to those of
this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or any
such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or
partly paid-up shares or obtherwise) of all or a
controlling interest in the shares or stock of this or
any such other company as aforesaid, or by
partnership, or any arrangement of the nature of
partnership, or in any other manner.

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

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

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

4. The liability of the members is limited.

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

By Resolution passed on 18th July, 1973 the capital of the Company

( o inovessed o £1,000 by the cxeation of 900 Ordinary o Compa el
~". cach forming a single class with the existing 100 Ordinary Shares -
of £l. sach, E-AMENDMENT E
IDATED

l..t..b.!l.l!'ll-l.--;!:
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.o names and addresses are subscribed
. the several persops whose name ¢ 1,
%‘3{3(1‘,: ,dtesirous of t?eing formed into & Company in pursuance of this -
Memorandum of Association, and we respectively agree to take - e
the number of shares in the capital of the Company set opposite . °

our respective names. f’ -
1 Number of Shares T :
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS tafenby cach | ,1‘ |
l |
-
WILLIAM ERIC ADAMS, One e
AMill House, RNy
Harlow, . &‘
Essex, i
Solicitor. N
ERIC GROSVENOR LEWIS, One
506 Collingwood House, i;
Dolphin Square, 3
London, S.W.1, N
Chartered Surveyor. i)

Dated this 14th day of March 1956.

—

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

: - - AWM |
Articles of Aggociation / 'L

"“M——w”

AMENDI

OF :
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COSTAIN IRTHERNATIONAL LIMITED

WIELI LI TTLTYY FYP¥]

PRELIMINARY.

1. Subject as hereinafter provided, the regulations contained
or incorporated in Purt II of Table A in the Tirst Schedule to
the Companies Act 1948 (hereinafter referred to as “ Table A,
Part IX *) shall apply to the Company.

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

SHARES.

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

4. TUnless otherwise determined by the Company n
General Meeting any original ghares for the time being unissued
and not allotted pursuant to the provisions of Article 3
and any new ghares from time to time to be ereated shall, hefore
they are issued, be offered to the members in proportion, as nea,rly‘
as may be, to the number of shares held by them. Such offer
shall be made by notice specifying the number of shaves offered,
and limiting a time within wiich the offer, if not accepted, will be
decmed to be declined, and after the expiration of such time, or
on the Teceipt of an intimation from the person t0 whom the offer
is made that he declines to accept tue shares offered, the Directors
may, subject to these Articles, dispose of the samno I such manner

AT
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Note:

The muzimum
number of Direclors
was increased lo
{en by Ordinary
Resolution dated
10th October, 1960,

b

as they thimk most beneficial to the Company. The Directors
may, in like manner, dispose of any such new or orizinal shares
as aforesaid, which, by reason of the proportion borne by them
to tli» number of persons entitled to such offer as aforesaid or
by reason of any other difficulty in apportioning the game, eannob
in the opinion of the Directoss be conveniently offered in manner
hereinbefore provided.

5. Subject to the provisions of seetion B of the At
any Preference Shares may with the sanction of a Special
Resolution be issued upon the terms that they are or at the option
of the Company are liable to be redeemed.

LIEN.

6. In regulation 11 of Table A, Part I, the words “ (nob
being o fully paid shere) * and the words “ (other than fully paid
shares) *? shall be omitited.

TRANSMISSION OF SHARES.

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

omitted.

PROCEEDINGS AT GENERAL MEBETINGS.

8. The words “ or not carried by a particular majority
ghall be inserted after the words * or lost »* in regulation 58 of
Table A, Part 1.

DIRECTORS.

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

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

11. The words * in General Meeting  shall be inserted after

the words * unless thw Company » in regulation 78 of Table A,

Part 1.

BORROWING POWERS.

12, The Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge its under-
taking, properly and uncalled capital, or any pert thereof, and
to issue debentures, debenture stock and other securities whether
outright or as security for any debt, liability or obligation of the
Company ox of any third party. o

POWERS AND DUTIES OF DIRECTORS.

13. A Director may enter into or be interested in any
contract or arrangement with the Company, and may vote in
respeet of any such contract or arrangement and be eounted in

.‘ﬁ
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the quornm present at any meeting ab which any sueh coniract
or arrangement is proposed or considered, and il }(he. shall sotvogg
his v.o.te. shall be counted. This Article shall have effect in
substitution for paragraph (2) of regulation 84 of Table A, Part I
which paragraph shall not apply to +the Company. ’

DISQUALIFICATION OF DIRECTORS.
14, The office of a Director shall be vacated—

(1) Tf by notice in writing to the Company he resigns the
office of Dircector.

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

(8) It he becomes bankrupt or enters into amy
arrangement with his creditors.

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

{(5) If he becomes of unsound mind.

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

15. Any person may be appointed or elected as a Director,
whatever may be his age, and no Director shall be required 1o
vacate his office by reason of his attaining or having attained
the age of seventy years or any other age.

ROTATION OF DIRECTORS.

16. In addition and without prejudice t0 the provisions of
sechion 184 of the Act, the Company may by Extraordinary
Resolution remove any Director before the expiration of his period
of office, and may by Ordinary Resolution appoint another Director
in his stead. A person appointed in place of a Director s0
removed shall be subject to retivement at the same time as if
he had become a Director on the day on whieh the Director 1n
whose place he is appointed was last elected a Director.

PROCEEDINGS OF DIRECTORS.
17. A Director way from time to time by notice in writing

to the Company appoint any person approved by his co-Directors
to act as an alternate Tirector at any meebing of the Board from
which he i¢ himpelf absent, and may in like manncr remove any
person SO appemted from office. AN alternate _Dlyec’em: 80
appointed may also be removed from his office by notice il writing
0 the Company given by the co-Directors of the Director by vfh.om
he was appointed. A1 alternate Directox appointed under this
Article shall not be entitled to any remuneration from the
Company, bub he ghall e entitled, while holding office as sucl_\.:
to receive notice of mecetings of Directors and t0 attend and vote
thereat in place of and in the absence of the Director appointing
him.
92R00




10

ACCOUNTS.

18. In regulation 127 of Table A, Part I, the words ¢ and
shall only have effect subject and without prejudice to the
provisions of section 158 (1) (¢} of the Act” shall he inserted
immediately after the words * joint holders of any shares or
debentures ” at the end of thaf regulation.

WINDING UP.

19. In regulation 135 of Table A, Part I, the words * with
the like sanction  shall be inserted immediately before the
words ¢ determine how such division,’* and the word * members
shall be substituted for the word * contributories.”

INDEMNITY.

20. Every Director or other officer of the Company shall be
entitled to be indemnified out of the asscts of the Company against
all losses or liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto,
inclnding any liability incurred by him in defending any pro-
ceedings, whether civil or criminal, in which judgment is given
in his favour or in which he is acquitted or in connection with any
application under section 448 of the Aet 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
ineurred by the Company in the execution of the duties of his
office or in relation thereto. But this Article shall only have
e?e%t iE so far as its provisions are not avoided by section 205
of the Act.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

WILLIAM RRIC ADAMS,
Mill Iouse,
Harlow,
Essex,
Solieitor.

ERIC GROSVENOR LEWIS,
¢ 506 Collingwood House,
Tolphin Square,
London, S.W.1,
Chartered Surveyor.

Dated this 14th day of March 1956.

Witness to the above Signatures—

EDWARD J. VICKERS,

91 Devonshire Street,
London, W.1,
Solicitor.
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T2 COMPANISS ACTS 1948 00 1967

CO.PANY LIMITED BY SHARES

ORDINARY TESOLUTION
oF

COSTATI? INTRNATIONAL LIMITED

Passed 6th November, 1974

AT an EXTRACEDINARY CENERAL MREETING of the above-named Company,
duly convened, and held at 111, VWestminster Bridge Road, London,
SEL 7UE on 6th November, 1974 the subjoined ORDINARY RISOLUTION

was duly passed:-

ORDIVARY RISOLUTION

That the authorised capital of the Company be
‘ increased from £1,000 to £1,800,100 by the creation
of 1,799,100 Ordinary Shares of £1 each ranking pari

pagswu with the existing 1,000 Crdinary Shares of £1 each.

C.J. TURVEY

SN B0 CBDARY




Form RNo, 10

No. of Company...303275...../...

¢ THE COMPANIES ACTS 1948 to 1967

Notice of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

H t
of Gompany: CCSTATH INTERWATIONAL LIMITED

o lete “Limited”
~not applicable .. . ) . .
Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,

tState whether that by at n ORDINARY Resolution of the Company dated the
g;g;;‘::g’i,?;w SIXTH day of NOVEMBER 19 74 the nominal capital of the ;
or Spacial Company has been increased by the addition thereto of the sum of £1.,799,100 E
beyond the registered capital of £ 1,000
?

The additional capital is divided as follows:—

Number of Shares Class ot Share Nominal amount
of each share
. 1,799,100 GRDTHARY £1

The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
@ subject to which the new shares have been, or are to be, issued are as follows;— |
3 1
If any of the new ranking pari passu with the existing Ordinary shares '
shares are '
Preference Shares i
state whether they 1
are redesmable or i
not, if this space is !
insufficient the |

gmdi:iunf should N
e set ou T - .
WO

separately by way .

of annexure. 9 '_‘\“ ‘i
Signature ... ... .. tw ........................... ’

\"5&37 State whether Director | SECRETARY ,
or Secretary] " ——— |

y

Datedthe. B2 . day of ... OVBIER. .......... 19..74 §

Presented by Presentor’s Reference........SC1TY . CITH ?

COMPATE THT W ANTONAT, LIMITED i

...................................................................................
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Incorporated the 23rd day of March, 1956

PEDDINGTON, HUGHES & HOBART,
Solicitors,
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No. of Company 563270

The Companies Act, 1943

COMPANY LIMITED BY SHARES

Special Resolution

{Purauan! fo scefion 141 (2})

OF

DOLPHIN DEVELOPMENT (LUTON) LIMITED

Passed 10th Oclober, 1960

AT an EXTRAORDINARY GENERAL MEEBTING of the above-named =

Company, duly convened, and held at 111 Westminster Bridge Road, T

London, 8.E.1, on Monday, the 10th October, 1960, the subjoined

SPECIAL RESOLUTION was duly passed :(—

Lo

SPECIAL RESQOLUTION

That the name of the Company be changed to * RICHARD -
CosTAIN (ArRABIA) LiMITED.Y

J. B. PARRETT,
Seeretary.
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No. 563275 |

Certificate of Incorporation on Change of Pame

WrEREAS DOLPHIN DEVELOPMENT (LUTON) LIMITED

was incorporated as a limited company under the Companies Act, 1948,

on the Twenty-third day of March, 1956

AND WHEREAS by special resolution of the Company and with

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

Now THEREFORE I hereby certify that the Company is a limited
company incorporated under the name of RICHARD COSTAIN

(ARABIA) LIMITED.

Given under my hand at London, this Twenty-sixth day of

October, One thousand nine hundred and sixty.

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

Ty T T T
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No. of Compuny 565275

The Companies Acty 1948

COMPANY LIMITED BY SHARES

®rvinary Regolution

or

DOLPHIN DEVELOPMENT (LUTON) LIMITED

Passed 10th October, 1960

A7 an EXTRAORDINARY GENERAL MEETING of the above-named .

Company, duly convened, and held at 111 Westminster Bridge Road,

London, $.B.1, on Monday, the 10th October, 1960, the subjoined

ORDINARY RESOLUTION was duly passed :—

ORDINARY RESOLUTION

That the maximum number of Directors of the Company shall 1 o

be inereased to Ten.

J. B. PARRETT,
Seeretary.

r,;,;-wf' . . R
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The Companies Aet, 1048

COMPANY LIMITED BY SHARES

ﬁlemuranhum of Zgsociation

or

feam o v rom———o s
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COSTAIN INTERWNATIONAL LIKITED E@’%
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‘h ii;».{',suAfED lg 1. The name of the Compa,ny ig ¢ COSTAIN INTER-~ ».Namc‘;‘changed
NATFONAL LIMITED.” Ry
i {Luzor) Luunrep
el 9 The registered office of the Company will be situate in, 2 Grtifizale of

the Board of Trade
England, dated Y0h October,

1960.
2

3. The objects for which the Company is established are— On 28th May,

. . S1974 the lame
(4) To carry on business as builders and contractors for wage chenged from:

.- the execution of buildings and works of all kinds, Richard Costain
to apply for, purehase or otherwise acquire contracts ( frsbia) Limited! |
and commissions for or in relation to the construe- to its present -+ |
tion, execution, carrying out, equipment, improve- LitLe JTN A e
ment, management, administration or control of i;‘
buildings and other works of all kinds, and to T e
undertake, execute, carry out, cispose of or otherwise P
turn to account the same. |

(B) To act as managers, consultants, agents and advisers e e |
in relation to real and personal property of every oo
description and projeets of all kinds ; to purchase or

g otherwise acquire any interest in any such property ;

or project and to dispose of the same or turn the

sane to account in any way whatsoever ; to act as

brokers for manufacturers, merchants, buyers and

others, and generally to undertake and carry oub

management and agency operations of every
(lescription.

{c) To purchaso, fak~ on lease or in exchange or other-
wise acquire any lands, houses, buildings and
property of all kinds and any estate or interesh in
or rights connected therewith, and to develop angd

f’® turn to account the same, in any manner, and in

particular by laying out and preparing the same for
building purposes, construction, altering, pulling
down, decorating, maintaining, furnishing, fitting up
and improving buildings, and by planting, paving,
draining, farming, cultivating, letting on huilding

Ha (]
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2
loase or building agreement, and by advancing
money to and entering ate condrants and arrange-
ments of all kinds with builders, secants, purehasers,
building societies, mortgagees and others.

o construct, execube, carry out, equip, improve,

develop, maintail, administrate, manage or control -

public works and couveniences of all kinds which
in this Memorandum includes railways, tramways,

roads, docks, harbours, piers, wharves, pipelines,

canals, reservoirs, watberworks, embankments,

irrigations, reclamatiors, improvements, sewage,

drainage, sanitary, water, oil, gas, rlectrieiby,

telephonie, tolegraphic, wircless and poser supply - -

works, hotels, clubs, restaurants, theatives, cinemas,
stadia, baths, places of worship, places of ammse-
ment, pleasure grounds, parks, gardens, reading
rooms, stores, shops, dairies and all other works
and conveniences of public utility, and to contribute
40 or otherwise assist or take part in the construction,
maintenance, development, working, control and
management thereof. .

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

business of manufacturers, merchants and dealors
in masonry, bricks, tiles, slates, glass, pipes, pottery,
earthenware and ceramic ware of all kinds, stone,
sand, lime, timber, hardware and all other building
requisites, steel and other metals of every descrip-
tion, decorators, shop-fitters, jobmasters, architects,
surveyors, house agents, mortgage and insurance

brokers, hoteliers, caterers, miners, metallurgists,

quarry proprietors, engineers, farmers, graziers,
hauliers, transport and cartage contractors,

importers and exporters and general dealers, and
to carry on in all their respective branches all

or any of the businesses of estate and concassion

developers, investors and dealers in real and personal

property of all kinds, forest proprietors, lessees or
concessionaires in regard to afforestation, and to
grow, search for, obtain, win, raise, make marketable,

use, sell and dispose of timber, granite, coal, clay,

lime, oil and all other substances aund produets,
and to prepare and manufacture cement, paving
blocks, tar, macadam, bituminous road materials
and all or any other of the materials or things
whieh the Company may require or which may be
uselul for the Company in carrying on any business
of the Company.

(r) To carry on any other trade or business whalsoever

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

(&) To purchase, take on lease or in exchange, hire ox

otherwise aequire and hold for any estate or interest
any rights, privileges, eoncessions, patents, patent
rights, licences, seeret processes, machinery, plant,
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stock-in-trade, and any real or personal property of
any kind necessary or convenient for the purposes
of or in connection with the Company’s business or
any hranch or department vhereof.

(7€) To borrow or raise or secure the payment of money
for the purposes of or in connection with the
Oompany’s business, and for the purposes of or in
connection with the borrowing or raising of meney

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

(x) To mortgage and charge the undertaking and all
or any of the real and personal property and assets,
present or fubture, and all or any of the uncalled
capital for the time being of the Company, and to
issue at par or at u premium or discount, and for
such consgideration and with and subject to such
rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either
permanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

(r) To issue and deposit any securities which the
Company has power to issue by way of mortgage to
secure any sum less than the nominal amount of
such securifies, and also by way of security for the
performance of any contracts or obligations of the
Company or of its customers or other persons or
corporations having dealings with the Company, or
in whose businesses or undertakings the Company
ig interested, whether directly or indirectly.

() To receive money on deposit or loan upon such terms
as the Company may approve, and o guarantee the
obligations and contracts of customers and others.

(1) To make advances to customers and others with
or without security, and upon sueh ferms as the
Company may approve, and generally to act as
bankers for customers and others,

(m) o grant pensions, allowances, gratuities and bonuses
to officers, ex-officers, employees or ex-enployees of
the Company or its predecessors in business or the
dependents or connections of such persons, to
esfablish and maintain or concur in establishing
and maintaining trusts, funds or schemes (whether
contributory or non-contributory) with a view to
providing pensions or other benefits for any such
persons as aforesaid, their dependents or connections,
and to support or subscribe to any charitable
funds or institutions, the support of which may,
in. the opinion of the Direectnrs, be calculated
direetly or indirectly to benefit the Company or ita
employees, and to institute and maintain any club
or other establishment or profit-sharing schemo
caleulated to advance the interests of the Company
or its officers or employees.
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(¥) To draw, make, a('_cept-, endox:se,.li?gmla:te, ‘digc(mnt
and execufe Promissory notes, bills of exehange and
other negotiable instruments.

(0) To invest and deal with the moneys of the Company
not immediately 1'equlre(1'for the pmrposes of ifs
pusiness in or upon such investments or gecurities
and in such manner as may {from time to time bo

determined.

() To pay for any property or rights acquired by the ;ul -
" “Company, either in cash or fully or partly paid-up ek
shares, with or without preferrefl or deferred or
guaranteed rights in respect of dividend or repayr,
Tent of capital or otherwise, or by any securitis
which the Company has power to issue, or paitly
in one mode and partly in another, and generally _ .
on such terms as the Company may determine. i

(Q) To accept payment for any property or rights sold YR
or otherwise disposed of or dealt with by the - e i
Company, either in cash, by instalments. or otherwise, %%
or in fully or partly paid-up shares of any company
or corporation, with or without deferred or preferred.
or guaranteed rights in respect of dividend or
repayment of capital or otherwise, or in debenfures
or mortgage debentures or debenture stock,
mortgages or other securities of any company or .
corporation, or partly in one mode and partly in
another, and generally on such terms as the
Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities
so acquired.

(r) To enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of
interests or co-operation with any company, firm
O person carrying on or proposing to carry on any -
business within the objects of this Company, and .
to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any such company, -
and to guarantee the contracts or lLabilities of, or
the payment of the dividends, interest or capital -
of any shares, stock or securities of and to subsidise
or otherwise assist any such company. :

(8) To establish or promote or concur in establishing or ¢
promoting any other company whose objeets shall “ .k
include the acquisition and taking over of all or " A
any of the assets and liabilities of this Company : %
or the promotion of which shall be in any manner -
calculated to advance directly or indirectly the
objects or interests of this Company, and to acquirs n
and hold or dispose of shares, stock or securities of > .
and guarantee the payment of the dividends,

interest or capital of any shaves, stock or securities.

issued by or any other obligations of any sueh.,
company. ‘
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(T) L‘o‘ purchase or otherwise acquire and undertake al o,
or any part of the business, property, assets, -7
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liabilities and transactions of any person, firm or
company carrying on amy business which this
Company is authorised to carry on.

(u) To sell, improve, manage, develop, furn to account,

exehwnge, let on rent, royalty, share of profits or
otherwise, grant lcences, easements and other
rights in or over, and in any other manner deal
with or dispose of the undertaking and all or any
of the property and assets for the time being of the
Company for such consideration as the Company
may think fit.

(v) To amalgamate with any other company whose

(%)

(¥)

4, The

5. The

objects are or include objects similar to those of
this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or any
such other company as aforeszid, with or without
winding up, or by sale or purchase (for fully or
partly paid-up shares or otherwise) of all or a
contrelling interest in the shares or stock of this or
any such other company as aforesaid, or by
pavinership, or any arrangement of the nature of
partnership, or in any other manner.

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

T'o do all or any of the above things in any part of
the world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in
conjunction with others, and either by or through
agents, sub-contractors, trustees or otherwise.

o do all such other things as are incidental or
conducive to the above objects or any of them.
liability of the members is limited.

share capital of the Company is £100, divided

into 100 shares of £1 each. The shares in the original or
any increased capital may be divided into several classes, and
there may be attached thereto vespectively any preferential,
deferred or other special rights, privileges, conditions or restrictions
as to dividend, capibal, voting or otherwise.

By Resolution passed on 18th July 1973 the capital of the

Company was

Ordinary Shares of £1 each foxming a gsinsle clase with the
exvisting 100 Urdinary Shares of £1 cach. rE

R

Cormany wan

increased to £1000 by the crection of 900

g
f_
y

wittky
5
r
¥
¢

i

epsvhrstinpqusnanany i‘
»

By Renolution janoed on fth November 1074 the canital of ’ché\?

B

inerenued bo £1,800,100 1y the creatlon of

1,799,100 Crdinary Shaves of &1 encgh meunkins narl nausu

witic theo el

¢

oline 1,006 Grdinaxy shares of £1 cach,
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WE, the several persons whose names and addresses are subseribed,
are desirous of being formed into & Company in pursuance of this
Memorandum of Association, and we respectively agree fo take
the number of shares in the capital of the Company set opposite

< our respective names.

| Number of Sharcs

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by each
Subscriber
WILLIAM ERIC ADAMS, One
Mill House,
Harlow,
Essex,
Solicitor.
ERIC GROSVENOR LEWIS, One

506 Collingwood House,
Dolphin Square,
Tondon, S.W.1,
Chartered Surveyor.

Dated this 14th day of March 1956.

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

‘;yr—ﬂmm
oy
i ;:h!!m‘““'\“””l‘ !
{‘ (LN SR

i

BT

i JAEem a1y .?
‘@b‘%t”‘ i
_—

COSTAIN IWPUBRWATIOWAL LIE-&ITEDF
! e

PRELIMINARY.

1. Subject as hereinafter provided, the regulations contained
or incorporated in Part II of Table A in the First Schedule to /
the Companies Act 1943 (hereinafter referred to as “Table A,

Part II ) shall apply to the Company.

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

SHARES.

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

section 57 of the Act.

4. TUnless otherwise determined by the Company n |
General Meeting any original shares for the time being unissned :
and not allotted pursuant to the provisions of Article 3 [
and any new shares irom time to time to be created shall, before I
they arec issued, be offered to the members in proportion, as nearly Is
he number of shares held by them. Such offer E

shall be made by notice specifying the number of shares offered,

and limiting a time within which the offer, if not accepted, will be fi

deemed to be declined, and ofter the expiration of such ‘.nmn,ﬂog
cn the receipt of an intimation from the person to whom the o13 e !;
is made that he declines fo aceept the sharcs offered, the Directors :

may, subject to these Articles, dispose of tho same in such manner |

T T e

o et e T,
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Note:

The maximum
number of Direclors
was tncreased o
ten by Ordinary
Resolution daled
10t October, 1900.

N

as they think most beneficial to the Company. The Directors
may, in like manner, dispose ol any such new or original shares
as aforesaid, which, by reason. of the proporuion borne by them
to the nwmber of porsons entitled to guch offer as aforesaid or
by reason of any other difficulty in apportioning the same, cannot
in the opinion of the Directors be conveniently offered in manner
hereinbefore provided.

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

LIEN.

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

TRANSMISSION OF SHARES.

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

PROCEEDINGS AT GENERAL MEETINGS.

8. The words ‘“ or not carried by a particular majority »
shall be inserted after the words ¢ or lost ” in regulation 58 of
Table A, Part T.

DIRECTORS.

9. Unless and until otherwise determined by the Company
in General Meeting, the number of the Directors shall not be less
than two nor more than five. The names of the first Directors

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

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

13. The words * in General Meeting ”* shall be inserfed after
gle twlords “ ynless the Company » in regulation 78 of Table A,
art 1.

BORROWING POWERS.

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

POWERS AND DUTIES OF DIRECTORS.

13, A Director may enter into or be interested in any
contract or arrangement with the Company, and may vote in
respeet of any such contract or arrangement und be counted in
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the quoram Dresent at any meeting at which any such contract
or arrangement is proposed or considered, and if he shall so vote
his vote shall be counted. This Article shall have effect in
substitution for paragraph (2) of regulation 84 of Table A, Part I,
which paragraph shall not apply to the Company.

DISQUALITICATION OF DIRECTORS.
14, The office of a Director shall be vacated—

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

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

(3) If he becomes bankrupt or enters into any
arrangement with his creditors.

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

(5) If he becomes of unsound mind.

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

15. Any person may be appointed or elected as a Director,
whatiever may be his age, and no Director shall be required fo
vacate his office by reason of his attaining or having attained
the age of seventy years or any other age.

ROTATION OF DIRECTORS.

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

PROCEEDINGS OF DIRECTORS.

17. A Director may from time to time by notice in writing
to the Company appoint any person approved by his co-Directors
to ach as an alternate Dircetor at any meeting of the Board frem
which he is himself absent, and may in like manner remove any
person so appointed from office. An alternate Director so
appointed may also be removed from his offiee by notice in writing
t0 the Company given by the eo-Directors of the Director by whom
he was appointed. An alternate Director appointed under this
Article shall not be entitled to any remunerabioi from the
Company, but he shall be entitled, while holding office as such,
$o receive notice of meetings of Directors and to attend and vote
thereat in place of and in the absence of the Director appointing
him,

93800
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ACCOUNTS.

18. Tn regulation 127 of Table A, Part 1, the wprds “and
shall only have effect subject and without prejudice to the

provisions of section 158 (1) (¢) of the Act” shall be inserted
immediately after the words * joint holders of auy shares or
debentures ” at the end of that regulation.

WINTING UP.

19. In regulation 135 of ‘fable A, Part I, the words * with
the like sanction” shall be mserted immediately before the
words ¢ determine how such divisinn,” and the word * members *’
shall be substituted for the word * contributories.”

INDEMNITY.

20. Every Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
all losses or liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any pro-
ceedings, whether civil or eriminal, in which judgment is given
in his favour or in which he is acquitted or in connection with any
application under section 448 of the Act in which relief is granted
to him by the court, and no Director or other officer shall be liable
for any loss, damage or misfortune which may happen to or be
incurred by the Company in the execution of the duties of his
office or in relation thercto. But this Article shall only have

effect in so far as its provisions are not avoided by section 205
of the Act.

®

&
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NAMES, ADDRESSES AND DEsCRIPTIONS OF SUBSCRIBERS

WILLIAM BERIC ADAMS,
Mill House,
Harlow,
Bssex,

Solicitor.

BRIC GROSVENOR LEWIS,
506 Collingwood House,
Dolphin Square,
London, S.W.1,

Chartered Surveyor.

Dated this 14th day of March 1956.

Witness to the above Signatures—
TWDWARD J. VICKERS,
21 Devonshire Street,
London, W.1,
Solicitor.
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The Companies Acts 1948 to 1907

COMPANY LINITED 7Y SHARES

SPECTIAL RESOLUTION

alg

COSTAIN INTERNATIONAL LIMITED

Passed 17th December 1378

H-m————

AT an EXTRAORDINARY GENERAL MEETING of the above-
namad Company duly convened and held at 111
Westminster Bridge Road, London, SE1 7UE on Friday
17th December 1978, tha subjoined SPECIAL RESILUTION
was duly passed:-

SPECIAL RESOLUTION
DISOUALIFICATION OF DIRECTORS

That the Articles of Association of the Company be
altered in the manner following, that is to say:-
That sub~clause (7) be added to Article 14 as
follows:-

(7) If by Natice in writing signed by a majority
of the other Directors hs is called upon to
resign the office of Director.

C 3 TURVEY Tew
SLLRETARY N
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No. 563275 | bb .

The Companies Act, 1948

e ..

COMPANY LIMITED BY SHARES

Memorandum

Avticles of Association
; foatu e B é
. OF . “l

COSTAIN INTERNATIONAL LIM_:I'I‘E”D
(A Private Company adopting Pdrt I1 of Table A with modifications)

g Incorporated the 23rd day of March, 1956

BEDDINGTON, HUGIIES & HOBART,

j Solicitors,
CURARE AN CUMMUNITTE S ACT 21 DEVONSHIRE STREET,

SECTTON 9(%) Toxoox, W.1

Bmecidmen b ineocporaboed .

e teooglutions ol Fomber - ,f,;,,;%\‘) .
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No. 563275J

——

Certifirate of Fncorpsration

T merERY OmrMFY, that DOLPHIN DEVELOPMENT (LUTON)
LIMITED is this day Incorporated under the Companies Act,

1948, and that the Company is Limited.

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

March, One thousand nine hundred and fifty-six.

W. B. LANGFORD,
Registrar of Companies.

Qulntv)
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No. of Company 563275

The Companies Act, 1945

COMPANY LIMITED BY SHARES

Special Resolution

(Pursuunt to section 141 {2))

or

DOLPHIN DEVELOPMENT (LUTON) LIMITED

Passed 10th October, 1960

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at 111 Westminster Bridge Road,
Liondon, 8.E.1, on Monday, the 10th October, 1960, the subjoined

SrECTAL RESoLUTION was duly passed :—

SPECIAL RESOLUTION

That the name of the Company be changed to “ RICHARD
CosmaIN (AraBrs) Livirep.™

4. B. PARRETT,
Seeretary.



Certificate of Fncorporation on Change of Pame

WHEREAS DOLPHIN DEVELOPMENT (LUTON) LIMITED
was incorporated as a limited company under the Companies Act, 1948,

on the Twenty-third day of March, 1956

AND WHEREAS by special resolution of the Company and with

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

Now THEREFORE I hereby certify that the Company is & limited
company incorporated under the name of RICHARD COSTAIN

(ARABIA) LIMITED.

Given under my hand at London, this Twenty-sixth day of

October, One thousand nine hundred and sixty.

A. J. ¢ MANN,
Ausistunt Registrar of Companies,

e+ v e e
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No. of Company 503275

The Companies Ach, 19045

COMPANY LIMITED BY SITARES

Orvinary Regolution

DOLPHIN DEVELOPMENT (LUTON) LIMITED

Passed 10tk October, 1960

Ar an BXTRAORDINARY GENERAL MuErTING of the above-named
Company, duly convened, and held at 111 Westminster Bridge Road,
Tondon, S.E.1, on Monday, the 10th October, 1960, the subjoined

ORDINARY RESOLUTION was duly passed —

ORDINARY RESOLUTION

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

J. B. PARRETT,
Secretary.
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COMPANY LIMITED BY SHARES

—rm

Memorandum of Zggociation

OF - ok
# [ ~

i:-L.,,.\'«\L,E!
COSTAIN INTERNATIONAL LIMITED i
‘ ]

+

o
fr
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. - 1., The name of the Company is. ** COSTAIN INTER~ Numechanged y
v ki 43 Jrom * DOLYHIN e
NATIONAL LoyareD. DEVELOPMENT
‘ {Luron) LouTed ™

@ vl 2. The registered officé of the Company will be situate in oy Crliate e
o s o = _nReland, dated 10th October,
. b .
g 1060
3. The objects for which the Company is established are— On _28th May,

) ! ) 1974 the Name
(4) Mo cairy on business as builders and eoniractors for was changed from

the execution of buildings and works of all kinds, Richard Costain
to apply for, purchase or otherwise acquire contracts (Arabia)Limited
and commissions for or in relation to the construc- to its present
tion, exceution, carrying out, equipment, improve- title

mentl, management, administration or control of :
buildings and other works of all kinds, and fo
undertake, exeeutbe, carry out, dispose of or otherwise , \ 1
turn to account the same. .

(B) To act as managers, consultants, agents and advisers B A
in relation to real and personal property of every D :
description and prejects of all kinds ; to purchase or
otherwise aequire any interest in any such property
or project and to dispose of the same or turn the
same to account in any way whatsoever ; to act as
brokers for manufacturers, merchants, buyers and
others, and generally to undertake and carry out
management and agency operations of every
description.

(0} To purchase, tale on lease or in exchange or other-
wise acquire any lands, houses, buildings and
propexty of all kinds and any estate or interest in
or rights connected therewith, and to develop and
turn to account the same, in any manner, and in
particular by laying out and preparing the same for
building purposes, construction, altering, pulling
down, decorating, maintaining, furnishing, fitting up
and improving buildings, and by planting, paving,
draining, farming, wltivating, letting on building

HRSHID
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(D)

(E)

(F)

(&

leage OF Duilding agre.ement, and by advancing
money to and entering into contracts and arrange-
ments of all kin with builders, tepants, purchasers,

building societies, morjigagees and others.

To construch execute, Carry out, equp, improve,
develop, maintain, acummgtmte, manage or control
ublic works and CONVeNiCNees of all kinds which
in this Merorandum includes railways, tTamways,
roads, Socks, narbours, DICLS, wharves, pipelines,
conals, reservoirs, _wa,ter_works, embankments,
irrigations, reclamatlons, nnp}rovements, SeWAZe,
draanage, sanitary, water, oil, gas, electricity,
tolophonic, felographic, wireless and power_supply
works, hotels, clubs, restaurants, theatres, CinNeINas,
stadin, baths, places of worship, places of amuse-
ment, pleasure grounds, parks, gardens, reading
vooms, stores, shoDS, dairies and all other works
and conveuniences of public utility, and to contribute
to or obherwise assist or take paxt in the construction,
maintenance, development, working, control and
management thereof.

T carry on il qll their vespective branches the
business of manufacturers, merchants and dealers
in masonry, bricks, tiles, slates, glass, pipes, pottery,
sarthenware and seramic ware of all kinds, stone,
sand, lime, timber, hardware and all other building
requisites, steel and other rmetals of every deserip-
tion, decorators, shop-fitters, jobmasters, arehitects,
surveyors, house agents, mortgage and insurance
brokers, hoteliers, caterers, miners, metallurgists,
quarry proprietors, engineers, farmers, grasiers,
haulicrs, transporb and cartage contractors,
importers and exporters and general dealers, and
to carry ob. in all their respective branches all
or any of the businesses of estate and concession
developers, investors and dealers in real and personal
property of all kinds, forest proprietors, lessees OT
concessionadres in regard to afforestation, and to
avow, search for, ohtain, win, raise, malke marketable,
use, sell and dispose of timber, granite, coal, clay,
lime, oil and all other substances and, products,
and to prepare and manuiacture cement, paving
bloeks, tar, macadam, bituminous road materials
and all or any othev of the materials or things
which the Company may require or which may be
eseful for the Company in carrying on any business
of the Company.

Mo carry on any other trade or business whatsoever
which ean, in the opinion of the Board of Directors,
be advantageously carried on by the Company in
connection with or as ancillary to any of the above
businesses or the general business of the Company.

) Mo purchase, take on lease or in exchanye, hire or

ofherwise acquire and hold for any estate o interest
any richis, privileges. coneessions, patents, patent
rights, lirences. sopret processes, machinery, plant,
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stock-in-trade, and any real or perscnal property of
any kind necessary or convetiient for the purposes
of or in eonnection with the Company's business or
any branch or department thereof.

() To borrow or raise or secure the payment of money
for the purposes of or in connection with the
Company’s business, and for the purposes of or in
connection with the borrowing or raising of money
by the Company to become a member of any building
society.

(1) To mortigage and charge the undertaking and all
or any of the real and personal property and assets,
present or future, and all or any of the unecalled
capital for the time being of the Company, and to
issue ab par or at a premiwm or discount, and for
such consideration and with and subject to such
rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either
permanent or redeemable or zrepayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

() To issue and deposit any securities which the
Company has power to issue by way of mortgage to
secure any sum less than the nominal amount of
such securities, and also by way of security for the
performance of any contracts or obligations of the
Company or of ils customers or other persons or
corporations having dealings with the Company, or
in whose businesses or undertakings the Company
is interestod, whether direetly or indirectly.

() To receive money on deposit or loan upon such terms
as the Company may approve, and to guarantee the
obligations and contracts of enstomers and others.

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

(a) To grant pensions, allowances, gratuities and bonuses
fio officers, ex-officers, employees or ex-cmployees of
the Company or its predecessors in business or the
dependents or connections of sueh persons, fo
establish and maintain or coneur in establishing
and maintaining trusts, funds or schemes (whether
contributory or non-contributory) with a view to
providing pensious or other benefits for any such
persons ag aforesaid, their dependents or connections,
and to support or subscribe to any charitable
funds or Institutions, the support of which may,
in the opinion of the Directors, be calculatied
divectly or indivectly to benefit the Company or its
employees, and to institute and maintain any club
or other establishment or profit-sharing scheme
caleulated to advance the interests of the Company
or its officers or employees.
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~} To draw, make, aceepl, emlorse,_negotiate, discount
and execute promissory notes, bills of exchange and
other negotiable jnstruments.

(v To invest and deal with the 1}1‘?nvg§ of tpe Coml%az}y
not immediately required for the purposes of its
business in or upen such investments or securities

and in such manner as may from time 1o time be

determined.

(®) To pay for any property or rights acquired by the
Company, either il cash or fully or partly paid-up
shares, with or without preferred or deferred or

guaranteed rights in respect of dividend or repay-
ment of eapital or otherwise, or by any securities
which the Company has Dower to issue, or partly
in one mode and be rily in another, and gpner&lly
on such terms as the Company may determine.

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

or otherwise disposed of or dealt with by the
Company, either in cash, Dby instalments ox otherwise,
or in fully or partly paid-up shares of any company
or corporation, with or without deferred ox 'p_referred
or guaranteed rights in respect of dividend or
repayment of capital or otherwise, or in debentures
or mortgage debentures Or debenture stock,
mortgages or other securities of any company or
corporation, or partly in one mode and partly in
another, and generally on such terms as the
Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities
so acquired.

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

ment or arrangement for sharing profits, union of
intevests or co-operation with any company, firm
or person carrying on or proposing to carry on any
business within the objects of this Company, and
to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any such company,
and to guarantee the contracts or liabilities of, or
the payment of the dividends, interest or capital
of any shares, stock or securities of and to subsidise
or otherwise assist any such company.

(s) To establish or promote or concur in establishing or
promoting any other company whose objects shall
inclnde the acquisition and taking over of all or
any of the assets and Jubilities of this Company
or the promotion of which shall be in any manner
caleulated to ad~ance divectly or indirectly the
objeets or interest., of this Company, and to acquire
and hold or dispose of shares, stock or securities of
and gua antee the payment of the dividends,
interest or capital of any shares, stock or securities
issued by or any other obligations of any sueh
company.

(1) Mo purchase or otherwise acquire and undertake all
or any part of the business, properly, agsets,
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Liabilities and transactions of any person, firm or
company carrying on any business whick this
Company is authorised {0 carry on.

(u) To sell, improve, manage, develop, turn te account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, cascments and other
rights in or over, and in any other manner deal
with or dispose of the undertaking and all or any
of the property and assets for the time being of the
Company for such consideration as the Company
may think fit.

(v) To amalgamate with any other company whose
objects are or inelude objects similar to those of
this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or any
such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or
partly paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of this or
any such other company as aforesaid, or by
partnership, or any arrangement of the nature of
partnership, or in any other manner.

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

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

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

4, The liability of the members is limited. o

5. The share capital of the Company is £100, divided
into 100 shaxes of £1 each. The shares in the original or
any increased capital may be divided into several classes, and
there may be attached thereto respectively any preferential, .
deferred or other special rights, privileges, conditions or restrictions .~

as to dividend, capital, voting or otherwise. \//

By Resolution passed on 18th July 1973 the capital of the
Company was increased to £1000 by the creation of 9200
Ordinary Shares of £1 each forming a single class with the
existing 100 Ordinary Shares of El each.

02800
By Resolution passed on 6th Wovember 1974 the capital of the
Company was increased to £1,800,100 by the creat@on of
1,799,100 Ordinary Shares of £1 each ranking parli passu

with the existing 1,000 Ordinary Shares of £l each.

b
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Wi, the ser.ral persons whose names

: L : | in pu
are desirous of being formed into Company It
5 and we respectively agree to take

al of the Company set opposite

Memorandum of Association, an
the number of shaves in the capit
our respective names.

and addresses are subscribed,
rsuance of this

i Number of Sheres

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by onoh
WILLIAM BERIC ADAMS, One
Mill House,
Iarlow,
Essex,
Solicitor.
ERIC GROSVENOR LEWIS, One
506 Collingwood House,
Delphin Square,
London, 8.W.1,
Chartered Surveyor.

Dated this 14th day of March 1956,

Witness to the above Signatures—
EDWARD J. VICKERS,
21 Devonshire Street,
London, W.1,
Solicitor.
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The Companies det, 1945

COMPANY LIMITED BY SHARES
: SRS S
=it {7 T

Articles of Agsoriation

or

COsSTAIN INTERNATIONAL LIMITEHD

PRELIMINARY.

1. Subject as herveinafter provided, the regulations contained
or incorporated in Part IL of Table A in the First Schedule to
the Companies Act 1948 (hereinafter veferred to as  Table A,
Part II ) shall apply to the Company.

2. Regulations 8, 5, 24, 53, 71, 78, 77, 79, 88, 96, 97 and
136 of Part I of Table A in the said Schedule (hereinafter
Teferred to as © Table A, Part I ) shall not apply to the Company,
put the Articles hereinafter contained, and the remaining regula-
tions of Table A, Part I, and regulations 2 to 6 inclusive of Table A,
Part TI, subject to the modifications hereinafter expressed, skall
constitute the regulations of the Company.

SIHARES.

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

4. TUnless otherwise determined by the Company in
General Meeting any original shaves for the time being unissued
and not allotted pursuant to the provisions of Article 3
and any new shares from time to time to be created shall, before
they are issued, be offered to the members in proportion, as nearly
ag may be, to the number of shares held by them. Such offer
<hall he made by notice specifying the pumber of shares offered,
and limiting a time within which the offer, if not aceepted, will be
deemed to be declined, and after the expiration of such time, or
on the Teceipt of an intimation. from the person to whom the offer
is made that he declines to accept the shares offeved, the Divectors
may, subject to these Articles, dispose of the samc in such manner

»
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Note:

The meximum
nwnber of Direclors
wag increased o
ten by Ordivary
Resolution dated
10th Octaber, 1060.

b

to the Compang. The Direetors
f any such new or original shares
] tion borne by them

as they think most 1)e}1eﬁoial
may, in like manner, dispose © S prpor
as aforesaid, which, by reason OL w2 m borr d
to the number of i)ersons entitled 0 such pﬁ‘elhas“dforesmd Of
by reason of any other Qifucnlity in apportioning ‘cfE ?‘b«;n_l(!, czlmno :
in the opinion of the Tirectors be conveniently offered I mannex

hexeinbefore provided.

i isiong of seetion 3 the Act
5. Subjeet to the Provisions of section 58 of ct,
any I’referelme Shares may with the sanctiom Of‘ a Special
Resolution be issued upon the terms that they are or at the option
of the Company are liable to be redeemed.

LIEN.

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

TRANSMISSION OF SHARES.

7. The proviso to regulation 39 of Table A, Part I, shall be
omitted.

PROCEEDINGS AT GENERAL MEELETINGS.

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

DIRECTORS.

9. Tnless and until otherwise determined by the Company
in General Meeting, the number of the Directors shall not be less
than two nor more than five. The names of the first Directors
of the Company shall be determined in writing by the subseribers
o the Memorandum of Association.

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

11. The words © in General Meeting ** shall be inserted after
the words * unless the Company » in regulation 78 of Table A,
Part 1.

BORROWING POWIERS.

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

POWERS AND DUTIES OF DIRECTORS.

13. A Director may cnter into or be inferested in any
contract or arrangement with the Company, and may vote in
respect of any sach contract or arrangement and be counted in
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the quorwm present at any meeting at which any such contract
or arrangement is praposed or considered, and if he shall so vote
his vote shall be counted. This Article shall have effect in
substitution for paragraph (2) of regulation 84 of Table A, Paxt I,
which paragraph shall not apply to the Company. '

DISQUALIFICATION OF DIRECTORS.
14. The office of a Director shall he vacated—

(1) If by notice in writing to the Company he resigus the
office of Director,

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

(3) ¥ he becomes bankrupt or enters into any
arrangement with his creditors.

: 1 (4) If he is prohibited from being a Director by an order
- made under any of the provisions of section 188

BTN of the Act.
@ (5) If he becomes of unsound mind.

R (6) If he is removed from office by a resolution duly

rticle 14 passed under section 184 of the Act.
idditional Clause (7)
fee below * 156. Any person may be appointed or elected as a Director,

whatever may be his age, and no Director shall be required o
vacate his office by reason of his attaining or having attained
the age of seventy years or any other age.

ROTATION OF DIRBECTORS.

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

PROCEEDINGS OF DIRECTORS.

17. A Director may from time to time by notice in writing
to the Company appoint any person approved by his co-Directors
to act as an atbernate Director ab any meeting of the Board from
which he is himself absent, and may in like manner remove any
person so appointed from office. An alternate Director so
appointed may also be removed from his office by notice in writing
to the Company given by the co-Directors of the Director by whom
he was appointed. An alternate Direetor appointed under this
Article shall not be entitled to any remuncration from the
Clompany, but he shall be entitled, while holding office us such,
1o receive notice of meetings of Directors and to attend and vote
thereat in place of and in the absence of the Director appointing

him, |
02890 @") ;

% By Special Resolution passed 17 December 1876 the Follouiné
asub~-clause (7) was added:-

(7) If by Notice in writing signed by a majority of the other
. Dirsctors he is called upon to resign the office of

Diroctor.

T
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ACCOUNTS.

18. In regulation 127 of Table A, Part I, the words ** and
ghall only have effect subject and without prejudice to the
provisions of section 158 (1) (¢) of the Act ™ shall be inserted
immediately after the words * joint holders of any shares cr
debentures "’ at the end of that regulation.

WINDING UP.

19. In regulation 135 of Table A, Part I, the words  with
the like sanction” shall be inserted immediavely before the
~rords ¢ determine how such division,” and the word * members
shall be substituted for the word ¢ contributories.”

INDEMNITY.

20. Tvery Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
all Tosses or liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any pro-
ceedings, whether civil or criminal, in which judgment is given
in his favonr or in which he is acquitted or in connection with any
application under section 448 of the Aet in which relief is granted
to him by the court, and no Director or other officer shall be liable
for any loss, damage or misfortune which may happen to or be
incurred by the Company in the execution of the dulies of his
office or in relation thereto. But this Article shall only have
ejj%t%;lt in so far as its provisions are not avoided by section 205
of the Act.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

WILLIAM ERIC ADAMS,
Mill House,
Harlow,
Issex,

Solicitor.

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

Chartered Surveyor.

Dated this 14th day of March 1956.

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

Aemorandum

AND

Articles of Asgociation

oF

Incorporated the 28vd day of March, 1956

BEDDINGTON, HUGIIES & HOBART,
Solieitors,

21 Devonshire Streot,

London, W.1.
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No. 563275 } )

L}

The Companies Acts 1948 to 1976

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

oF

COSTAIN INTERNATIDNAL LIMITED

Passed 10th May,1978

e

AT an EXTRAORDINARY GENERAL MEETING of ths above

g e e
SR SR Sl . 45

% - named Company, duly convened, and held at 111, Westminster

Bridge Road, Landon $£1 on Wednesday 10th May, 1978 the

subjoined ORDINARY RESOLUTION was duly passed:-

i ODRDINARY RESOLUTION

That unless and until determined by the
Company in general mesting the number of
Directors shall not be less than two nor

more than twelve.

G. LANGHAM
SECRETARY
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i Mo, 56327 \

Certificate of Fncovporation

1 EEREBY CERTIFY, that DOLPHIN PEVELOPMENT (LUTON)
LIMITED is this day Incorporated under the Companies Act

1948, and that the Company 18 Limited.

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

‘March, One thousand nine hundred and fifty-six.

w. B. LANGFORD,
Registrar of Companies.
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No. of Company 563275

The Companies Aet, 1948

COMPANY LIMITED BY SHARES

Special Resolution

(Pursuant to section 141 N

or

DOLPHIN DEVELOPMENT (LUTON) LIMITED

Passed 10th October, 1960

AT an EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and held at 111 Westminster Bridge Road,

London, 8.E.1, on Monday, the 10th October, 1960, the subjoined

SPECIAL RESOLUTION wag duly passed ;—

SPECIAL RESOLUTION
That the name of the Com

pany be changed to  Ricmamrp
CoSTAIN (ARABIA) LiymiTep,’

J. B, PARRETT,
Secretary.
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- No. J6327H

Certifirate of Incorporvation on Change of PName

WaeErEAs DOLPHIN DEVELOPMENT (LUTON) LIMITED

was incorporated as a limited company under the Companies Act, 1948,

on the Twenty-third day of March, 1956

AND WHEREAS by special resolution of the Company and with

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

Now THEREFORE I hereby certify that the Company is a limited
company incorporated under the name of RICHARD COSTAIN

(ARABIA) LIMITED.

Given under my hand at London, this Twenty-sixth day of

October, One thousand nine hundred and sixty.

I&n Jo Cc J‘.’\IANN’
Assistani Registrar of Companies.
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No. of Company 563275

The Companies Act, 1948

COMPANY LIMITED BY SHARES

@rdvinary Resolution

OF

DOLPHIN DEVELOPMENT (LUTON) LIMITED

Passed 10th October, 1960

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at 111 Westminster Bridge Road,
London, S.E.1, on Monday, the 10th October, 1960, the subjoined

ORDINARY RESOLUTION was duly passed :—

ORDINARY RESOLUTION

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

J. B. PARRETT,
Secretary.
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No. of Company 563275

THE COMPANIES ACTS 1948 TO 1067

COMPANY LIMITED BY SHARES

Ordinary Resolution

or

RICHARD CGSTAIN (ARABIA) LIMITED

Passed 18th July, 1973

AT an EXTRAORDINARY GENERAL MEETING of the above-
named Company, duly convened, and held at 111, Westminster
Bridge Road, London SE1 7UE on 18th July, 1973 the subjoined
ORDINARY RESOLUTION was duly passed:—

ORDINARY RESOLUTION

That the authorised capital of the Company be increased
t0 £1,000 by the creation of 900 additional shares of £1 each.

I. M. F. BALFOUR
Secretary

ST
ks REGISTATY

15 5 MAY 1978

e e e



R Y L T

R R L D R N Y I i

No. 863275

The (‘ompanies Acts 1948 to 1967

(‘OMPANY LIMITED BY SHARES

Sperial Regolution

OF

RICHARD COSTAIN (ARABIA) LIMITED

Passed 2nd May, 1974

AT an EXTRAORDINARY GENERAL MEETING of ,‘

the above-named Company duly convened and held at 111,
Westminster Bridge Road, LONDON SEl 7UE on Thursday the : |
2nd May, 1974, the subjoined SPECIAL RESOLUTION was B
duly passed:— .
SPECIAL RESOLUTION

That the name of the Company be ch: aged to “COSTAIN
INTERNATIONAL LIMITED”,

I. M. F. BALFOUR
Secretary



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 563275

I hereby certify that

RICHARD COSTAIN (ARABIA) LIMITED

having by special resolution and with the appreval of the Secretary

of State changed its name, is now incorporated under the name of

COSTAIN INTERNATIONAL LIMITED

Given under my hand at London the 28th May, 1974.

N. TAYLOR
Assistunt Registrar of Companies

Hct}ls
‘h‘\\is iz,
K \’;%

2 3 MAY 1978
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No. of (‘ompany 563275

THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

Orvinary Regolution

or

COSTAIN INTERNATIONAL LIMITED

Passed 6th November, 1974

AT an EXTRAORDINARY GENERAL MEETING of the above-
named Company, duly convened, and held at 111, Westminster
Bridge Road, London SE1 7UE on 6th November, 1974 the subjoined
' ORDINARY RESOLUTION was duly passed:—

ORDINARY RESOLUTION

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

existing 1,000 Ordinary Shares of £1 each.

C. J. TURVEY
Secretary
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No. of (‘ompany 563275

THE ('OMPANIES ACTS 1948 TO 1967

(‘OMPANY LIMITED BY SHARES

Special Wegolution

or

COSTAIN INTERNATIONAL LIMITED

Passed 17th December, 1976

AT an EXTRAORDINARY GENERAL MEETING of the above-
named Company, duly convened, and held at 111, Westminster
Bridge Road, London Sl 7UE on 17th December, 1976 the subjoined
SPECIAL RESOLUTION was duly passed:——
SPECIAL RESOLUTION
Dii.QUALIFICATION OF DIRECTORS
That the Articles of Association of the Company he altered
in the manner following, that is to say:— That sub-clause
(7) be added to Article 14 as follows:—
(7) If by Notice in writing signed by a majority of the
other Dircetors he is callrd upon to resign the office of

Director,

(. J. TURVEY
Secretary
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The Compantes Act, 1048

COMPANY LIMITED BY SHARES

Hlemoramdum of Ggsoriation

COSTAIN INTERNATIONAL LIMITED

oF

1. The name of the Company is *“COSTAIN INTER-
NATIONAL LIMITED.”

AN

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

England.

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

(4) To carry on business as builders and contractors f

the execution of buildings and works of all ki 8,
to apply for, purchase or otherwise acquire cqnigacts
and commissions for or in relation to the copbtrue-
tion, exccution, carrying out, equipment, improve-
ment, management, administration or control of
buildings and other works of all kinds, and to
undertalke, exeeute, carry out, dispose of or otherwise
turn to account the same.

B) To act as managers, consultants, acents and advisers
= 1 P Yo

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

management and agency operations of every
description.

{c) To purchase, take on lease or in exchange or other-

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

Name changed
from “DQLPIIIN
DEVELOPMENT

{LUTON) LIMITED"

by Ceritificate of
the Board of Trade

dated 26th October,

1960 and from
RICHARD
COSTAIN JARAB[A)
LIMITED by
Certificate of the
Secretary of State

dated 28th May,
1974,



2
lease or building agreement, und by advancing
money to and entering into contracts and arrange-
ments of all kinds with builders, tenants, purchasers,
building societies, mortgagees and others.

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

{E) To carry on in all their respective branches the
business of manufacturers, merchants and dealers
in masonty, bricks, tiles, slates, glass, pipes, pottery,
earthenware and ceramic ware of all kinds, stone,
sand, lime, timber, hardware and all other building
requisites, steel and other metals of every deserip-
tion, decorators, shop-fititers, jobmasters, architeets,
surveyors, house agents, mortgage and insurance
brokers, hoteliers, caterers, miners, metallurgists,
quarry proprietors, engineers, farmers, graziers,
hauliers, transport and cartage contractors,
importers and exporters and general dealers, and
to carry on in all their respective hranches all
or any of the businesses of estate and concession
developers, investors and dealers in real and personal
property of all kinds, forest proprietors, lesseces or
concessionaires in regard to afforestation, and to
grow, search for, obtain, win, raise, make marketable,
use, sell and dispose of timber, granite, coal, clay,
lime, oil and all other substances and produets,
and to prepare and manufacture cement, paving
blocks, tar, macadam, bituminous road materials
and all or any other of the materials or things
which the Company may require or which may he
usetul for the Company in carrying on any business
of the Company,

(F) To carry on any other trade or business whilsoever
which can, in the opinion of the Board of Directors,
be advantageously earried on by the Company in
conrieetion with or as ancillary to any of the above
businesses or the general business of the Company.

(¢) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or intevest
ajlny' I'i.(-'.'htS, D]‘i’vilpggs‘ QO“C(‘SSiO[lS, ])Ehin('lt‘tis, ])Elf(‘l]f
rights, licences, seeret processes, machinery, plant,
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stock-in-trade, and any real or personal property of
any kind necessary or convenient for the purposes
of or in connection with the Company’s business or
any branch or department thereof,

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

for the purposes of or in connection with the
Company’s business, and for the purposes of or in
connection with the borrowing or raising of money

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

(1) To mortgage and charge the undertaking and all

or any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
issue at par or at a premium or discount, and for
such consideration and with and subject to such
rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stoek, either
permanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

(7) To issue and deposit any securities which the

Company has power to issue by way of mortgage to
gecure any sum less than the nominal amount of
sach securities, and also by way of security for the
periormance of any contracts or obligations of the
Company or of its customers or other persons or
corporations having dealings with the Company, or
in whose businesses or undertakings the Company
is interested, whether directly or indirectly.

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

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

(r) To make advances o customers and others with

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

(v) To grant pensions, allowances, gratuities and bonuses

to officers, ex-officers, employees or ex-employees of
the Company or its predecessors in business or the
dependents or connections of such persons, to
establish and maintain or concur in establishing
and maintaining trusts, funds or schemes (whether
contributory or non-contributory) with a view to
providing pensions or other benefits for any such
persons as aforesaid, their dependents or connections,
and fo support or subseribe to any charitable
funds or institutions, the support of which may,
in the opinion of the Directors, be calculated
divectly or indirectly to benefit the Company or its
employees, and to institute and maintain any club
or other establishment or profit-sharing scheme
calculated to advance the interescs of the Company
or its officers or employees.
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(N) To draw, make, accept, endorse,_nego.tla'teﬁ dlscoung
and exeeute promissory notes, bills of exchange an
other negotiable instruments.

(0) To invest and deal with the moneys of the Compm}y
not immediately required for the purposes of its
business in or upon such investments or securities
and in such manner as may from time to time be

determined.

P} To pay for any property or rights acquired by the

) CorIlep{my, eiﬁ]grel? in cash or fully or partly paid-up
shares, with or without preferred or deferred or
guaranteed rights in respect of dividend or repay-
ment of capital or otherwise, or by any securities
which the Company has power to issue, or partly
in one mode and partly in another, and generally
on ‘such terms as the Company may determine,.

(@) To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the
Company, either in cash, by instalments or otherwise,
or in fully or partly paid-up shares of any company
or corporation, with or without deferred or preferred
or guaranteed rights in respect of dividend or
repayment of capital or otherwise, or in debentures
or mortgage debentures or debenture stock,
mortgages or other securities of any company or
corporation, or partly in one mode and partly in
another, and generally on such terms as the
Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities
80 acquired.

(R) To enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of
interests or co-operation with any company, firm
Or person carrying on or proposing to carry on any
business within the objeets of this Company, and
to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any sueh company,
and to guarantee the contracts or liabilities of, or
the payment of the dividends, interest or capital
of any shares, stock or securities of and to subsidise
or otherwise assist any such company.

(8) To establish or promote or concur in establishing or
promoting any other company whose objects shall
include the acquisition and taking over of all or
any of the assets and liabilities of this Company
or the promotion of which shall be in any manner
caleulated to advance directly or indirectly the
objects or interests of this Company, and to acquire
and hold or dispose of shares, stock or securities of
and guarantee the payment of the dividends,
Interest or capital of any shares, stock or securities
issued by or any other obligations of any such
company.

(T) To purchase or otherwise acquire and undertake all
or any part of the business, property, azsats,
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liabilities and transactions of any person, firm or
company carrying on any business which this
Company is authorised to carry on.

(0) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other
rights in or over, and in any other manner deal
with or dispose of the undertaking and all or any
of the property and assets for the time being of the
Oompany for such consideration as the Company
may think fit.

(v) To amalgamate with any other company whose
objects are or include objects similar to those of
this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or any
such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or
partly paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of this or
any such other company as aforesaid, or by
partnership, or any arrangement of the nature of
partnership, or in any other manner.

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

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

(v) To do all such other things as are incidental or .-

conducive to the above objects or any of them. .~
4. The lability of the members is limited. x_/

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

NOTES:- By Resolution passed on 18 July 1973 the capital of the Company was increased to
£1,000 by the creation of 900 Ordinary Shares of £1 each forning a single class with the
existing 100 Ordinary Shares o f £1 each,

By Resolution passed on 6 November 1974 the capiral of tire Company wds increased to
£1,800,100 by the creation of 1,799,100 Ordinary Shares of £1 each raftking pari passu
with the existing 1,000 Ordinary Shares of £1 each. /
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WE, the several p
are desirous of being ¢
Memorandum of Association, an
the number of shares in the capita

our respective names,

ersons whose names and addresses are subseribed,
formed into a Company in pursuance of this
and we respectively agree to take
1 of the Company set opposite

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

l Number of Shares
taken by each
Subsorjber

WILLIAM ERIC ADAMS,
Mill House,
Harlow,
Essex,
Solicitor,

ERIO GROSVENOR LEWIS,
506 Collingwood House,
Dolphin Square,
London, 8.W.1,

Chartered Surveyor.

One

One

Dated this 14th day of March 1956.

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

COMPANY LIMITED BY SHARES

Autitles of Agsoriation g{ ‘M/@J

OF

COSTAIN INTERNATIONAL LIMITED -

(As Altered by Resolutions pussed 10 October 1960 and 17 December 1976)

PRELIMINARY.

1. Subject as hereinafter provided, the regulations contained
or incorporated in Part IT of Table A in the Tirst Schedule to
the Companies Act 1948 (hereinafter referred to as * Table A
Part 11 7) shall apply to the Company.

2. Regulations 3, 5, 24, 53, 71, 753, 77, 79, 88, 96, 97
136 of Part 1 of Table A in the said Schedule (hbx
referred to as ¢ Table A, Part 1) shall not apply to the Company,
but the Arvicles hereinafter contained, and the remaining regula-
tions of Table A, Part I, and regulations 2 to 6 inclusive of Table A,
Part I1, subject to the modifications hereinafter expressed, shall
constitute the regulations of the Company.

SHARES.

3. The shares shall be at the disposal of the Direetors, who
may allot or otherwise dispose of them, subject to regulation 2
of Table A, Part 11, and to the provisions of the next following
Article, to such persons at such times and generally on such
terms and conditions as they think proper, and provided that no
shares shall be issued at a discount, except as provided by
secetion 57 of the Act.

4. TUnless otherwise determined by the Company in
General Meeting any original shares for the time being unissned
and not allotted pursuant to the provisions of Article 3
and any new shares from time to time to be created shall, before
they are issued, be offered to the members in proportion, as nearly
as may be, to the number of shares held by them. Such offer
shall be made by notice specifying the number of shares offered,
and limiting a tizne within which the offer, if not aceepted, will be
deemed to be declined, and after the expiration of such time, or
on the receipt of an intimation from the person to whom the offer
is made that he declines to accept the shares offered, the Directors
may. subject 1o these Artieles, dispose of the same in such manner
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Note:
The marimum

number of Direclors

was increased lo
ten by Ordinary
Resolulion dated

10th October, 1560.

;ante:

it The maximum

;humber of
i Directors wasghe word
increased to pgpt .

twelve by
Ordinary

Resolution
dated 10th
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as they think most beneficial to the Company. The Directors
may, in like manner, dispose of any such new or original shares
as aforesaid, which, by reason of the proportion borne by them
to the number of persons entitled to such offer as aforesaid or
by reason of any other difficulty in a,pportglonmg the same, cannot
in the opinion of the Directors be conveniently offered in manner
hereinbefore provided.

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

LIEN.

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

TRANSMISSION OF SHARES.

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

PROCEEDINGS AT GENERAL MEETINGS.

8. The words “or not carried by a particular majority "
shall he inserted after the words “ or lost ** in regulation 58 of
Table A, Part I,

DIRECTORS.

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

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

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

BORROWING POWERS.

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

POWERS AND DUTIES OF DIRECTORS.

13. A Director may enter into or be interested in any
contrragt Or arrangement with the Company, and may vote in
respect of any such contract or arrangement and he counted in
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the quorum present at any meeting at which any such contract
or arrangement 1s proposed or considered, and if he shall so vote
his vote shall be counted. This Article shall have effect in
substitution for paragraph (2) of regulation 84 of Table A, Part I,
which paragraph shall not apply to the Company.

DISQUALIFICATION OF DIRECTORS.
14. The office of a Director shall be vacated-—

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

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

(3) If he becomes bankrupt or enters inte any
arrangement with his creditors.

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

(6) If he becomes of unsound mind.

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

(7) If by notice in writing signed by a majority of the other
Directors he is called upon to resign the office of
Director.

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

ROTATION OF DIRECTORS.

16. In addition and without prejudice to the provisions of
section 184 of the Act, the Company may by Extraordinary
Resoclution remove any Director before the expiration of his period
of office, and may by Ordinary Resolution appoint another Director
in his stead. A person appointed in place of a Director so
removed shall be subject to retirement at the same time as if
he bad become a Director on the day on whiech the Director in
whose place he is appointed was last elected a Director.

PROCEEDINGS OF DIRECTIOLRS.

17. A Director may from time te time by notice in writing
to the Company appoiut any person approved by his co-Directors
to act as an alternate Director at any meeting of the Board from
which he is himself absent, and may in like manner remove any
person. so appointed from office. An alternate _Director so
appointed may also be removed from his office by notice in wiiting
to the Company given by the co-Directors of the Director by whom
he was appointed. An alternate Director appointed under this
Article shall not be entitled fo any remuneration from the
Company, bnt he shall be ent-it-legl, while holding office as such,
to receive notice of meetings of Dircetors and to attend and vote

thereat in place of and in the absence of the Director appointing
him,

As amended

by Special
Resclution
passed 17
December 1976
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ACCOUNTS.

18. In regulation 127 of Table A, Parb I, the words “and
shall only have effect subject and WlthO'l'li.u;, pre]udlce_to the
provisions of section 158 (1) {¢) of the Act ™ shall be inserted
immediately after the words * joint holders of any shares or
debentures »’ at the end of that regulation.

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

. ¢he like sanction shall be inserted immediately before the

words ** determine how such division,” and the word members "
shall be substituted for the word © contributories.”

INDEMNITY.

20. Every Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
oll losses or Habilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto,
including any 'liability incurred by him in defending any pro-
ceedings, whether civil or criminal, in which judgment is given
in his favour or in which he is acquitted or in conneection with any
application under section 448 of the Act in which relief is granted
to him by the court, and no Dircetor or other officer shall be liable
for any loss, damage or misfortune which may happen to or be
incurred by the Company in the execution of the duties of his
office or in relation thereto. But this Article shall only have

effect in so far as its provisions are not avoided by scection 205
of the Act.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

WILLIAM ERIC ADAMS,
Mill House,
Harlow,
Essex,
Solicitor,

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

Dated this 14th day of March 1956,

Witness to the above Signatures—

EDWARD J. VICKERS,

21 Devonshire Street;,
London, W.1,
Solicitor.
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Costain International
- Limited. |

A B D Sa " ! '(A Private Company adopting Part 11 of ‘Tab]e 4

with modifications)

Incorporated
the 23rd day of March, 1956
| :
|
! ‘ , 3 ‘
“ ' ! ) ',“ .- . . !
‘ : , o EDEN CISTIER & Co., Lul, London B




Numbercf} 563 275 /730
Company

The Companies Act 1985

COMPANY LIMITED BY SHARES

—_——

Special Regolution

(Pursuant 10 5. 378 (2) of the Companies Act 1 985)

OF
COSTAIN INTERNATIONAL LIMITVED

Passed 20th February, 19 87

AT an EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and heldat 111 Westminster Bridge

Road, London SE1 7UE

onthe 20th dayof February , 19 87 the subjoined
SPECIAL RESOLUTION was duly passed, viz,:—
RESOLUTION

That the regulations contained in the printed
document submitted to this Meeting and, for the
purpose of identification, signed by the Chairman

hereof be and are hereby adopted as the Articles
of Association of the Company,

et

. ! To be signed by
Signature......... Clﬁ[::.,—-"\——-ﬂ ............... the Chaitman, 2

Director, or the
CHATIRMAN Secretary
Company.

Note~To be filed within 15 days after the passing of the Resolution(s),

[P.T.O.

oy‘ez The Solicitors' Law Stationery Society ple, Oyez House, 237 Long Lane, London SE! 4PU)
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MEMORANDUM

AND

ARTICLES OF ASSOCIATION

CF

COSTAIN INTERNATIONAL LIMITED

Incorporated the 23rd day af March, 1956
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 563275

L'hereby cortify that

RICHARD COSTAIV (ARABES) LIRIITED

T e e T R R DA R M £ s A e

having by speeial resolution and with the approval of the Secretary

of State changed jts name, is now incorporated under the name of
. COSTATN INTERNATIONAL LRMETED
{
r Given under my hand at London the 28th May, 1974,
V.

Lo | N. TAYLOR
! Assistunt Regisirar of Companics
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Certilitate of Fncorporation on Change of Dane

WneErEAs DOLPHIN DEVELOPMEXNT (LUTOXN) LIMITED
was incorporated as a limited company under the Companies Act, 1948,

on the Twenty-third day of dMareh, 1956

AND WHEREAS by special resolution of the Company and with

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

Now 1EREFORE I hereby certify that the Company is a limited
company incorporated under the name of RICHARD COSTAIN

(ARABIA) LIMITED.

Given under my hand at London, this Tweniy-sixth day of

October, One thousand nine hundred and sixty.

A, J. C0MANY,
Assistant Registrar of Companies.
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No. 563275

Cme L meea.

I mEREBY CERTIFY, that DOLPHIN DEVELOPMEXNT (LUTON)
LIMITED is this day Incorporated under the Companies Act,

1948, and that the Company is Limited.

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

March, One thousand nine hundred and fifty-six,

W, B. LANGFORD,
Registrar of Companics.



Cu Serpmw s e ermomm wems n -

crx e me

e

A L ST e g e o

oo mere

2,

[Yaiiains FRENCTSEEE
h

T
N
.

>

The Companies det. 1943

COMPANY LIMITED BY SIIARES

fFlemoranium of Ysenciation

OF

COSTAIN INTERNATIONAL LIMITED

1. The

name of the Company is “COSTAIN INTER.

NATIONAL LIMITED.

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

England.

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

(4) To carry on business as builders and contractors for

the excecution of buildings and works of ali kinds,
to apply for, purchase or otherwise acquire contracts
and eommissions for or in relation to the construe-
tion, exceution, carrying out, equipment, improve-
ment, management, administration or control of
buildings and other works of all kinds, and to
undertake, execute, earry out, disposc of or otherwise
turn to account the same.

(B} Toact as managers, consultants, agents and advisers

in relation to real and personal property of every
deseription and projeets of all kinds ; to purchase or
otherwise acquire any interest in any such property
or project and to dispose of 1he same or fwm the
same to account in any way whatsoever ; to act as
brokers for manufaet urers, merchants, buyers and
others, and generally to undertake and carry oub
management and agency operations of every
desceription,

13 "
(¢) To purchase, {ake on lease or in exchanee or other-
H =

wise acquire any lands, houses, buildings and
property of all kinds and any estate or interest in

or rights connected therewith, and to develop and .. .

~ tumn to account the same, in any ipanner, and in

particular by laying out and preparing the same for
Luilding purposes, eonstivction, altering, pulling
dwwn, decorating, maint aining, furmishing, fitting up
and improving buildings, and by planting, paving,

draining, farming, cultivating, letting on building



Twen.

lease or building agreement, and by advancing
money to and entery into cuntracts and arrange-
ments of all kinds witll builders, tenants, purchasers,
building societies, mortgayees and others,

(D) To construct, exccute, carty out, equip, improve,

develop, nmmtam, ndnnmbtmte, manage ot control
public works and conveniences of all kinds which
in this Memorandwm includes railways, tramways,
roads, docks, harbours, picrs, wharves, pipelines,
canals, reservoirs, waterworks, embankments,
irrigations, reclamations, improvements, sewage,
drainage, sanitary, water, oil, gas, eclectricity,
telephonie, telegraphie, wireless and power supply
works, hotels, clubs, restaurants, theatres, cinemas,
stacha, baths, places of worship, places of amuse-
ment, pleasure grounds, parks, gardens, reading
rooms, stores, shops, dairies and all other works
and eonveniences of public uiility, and to contribute
to or other wise assist or tuke part in the construction,
maintenunce, development,- working, control and
management thereof,

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

business of manufactuiers, merchants and dealers -
in masonry, bricks, tiles, slates, glass, pipes. pottery,
carthenware and ceramic ware of all kinds, %tone,
sand, lime, timber, hardware and all other building
requisites, steel and other metals of every descrip-
tion, decorators, shop-fitters. jobmasters, architeets,
surveyors, house agents, mortgage and insurance
brokers, hoteliers, {Lt(.‘l‘c'l‘::. miners, metullurgists,
quarry proprietors, cngineers, furmers. gziers,
hauliers, transport and cartage conuactors,
importers and exporters and genceial dealers, and
to carry on in all their respective Lrunches ull
or any of the businesses of estale and concession
developers. investors and dealers in real and personal
property of all kinds, forest proprietors, lessees or
concessionaires in resard to afforestation, and to
grow, search for, obtain, win, raise. make marketable,
use, sell and c’uspo\o of timber. granite. coal, cl.lv
lime, oil and all other substances and pmrluctq
and to prepare and manufacture cement. paving
IHoeks, tar, macadam, bitwminous road materials
and all or any other of the materinls or things
which the Company may require or which may he
useful for the Company in earrying on any husiness
of the Company.

) To earry on any other trade or business whatsoever

which ¢an, in the opinion of the Board of Dilectors,

be ndvaul.lﬂomlalv carried on by the Comp.m;g in
connection with ar as ancillary 10 any of the above
businesses or the general business of the Company.

() To purchase, tuke on lease or in exchange. hire or

oiherwise aequire and hold for any estate or inferest.
any rights, privileges, eoncessions, patenis, patent
rwhts, licences, tomct PrOCCBSes, nmclnnmv plant,
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stock-in-trade, and any real or personal property of
any kind necessary or convenient for the purposes
of or in connection with the Company’s business or
any branch or department thereof.

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

for the purposes of or in connection with the
Company’s business, and for the purposes of or in
connection with the borrowing or raising of money
by the Company to become a member of any building
society.

(1) To mortgage and charge the undertaking and all

or any of the real and personal property and assets,
present or future, and all or any of the unecalled
capital for the time being of the Company, and to
issue abt par or at a premium or discount, and for
such consideration and with and subject to such
rights, powers, privileges and eonditions as may be
thought fit, debentures or debenture stock, either
ypermanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

(7) To issue and deposit any securities which the

Company has power to issue by way of mortgage to
secure any sum less than the nominal amount of
such securities, and also by way of security for the
performance of any contracts or obligations of the
Company or of its customers or other persons or
corporations having dealings with the Company, or
in whose businesses or undertakings the Company
is interested, whether dirvectly or indirectly.

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

as the Company may approve, and to guarantee the
obligations and contracts of eustomers and others.

(L) To make advances to customers and others with

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

(21) To grant pensions, allowances, gratnities and bonuses

to officers, ex-officers, employees or ex-employees of
the Company or its predecessors in business or the
dependents or conncetions of such persons, to
establish and maintain or concur in establishing
and maintaining trusts, funds or schemes (whether
contributory or non-contributory) with a view to
providing pensions or other benefits ‘for any such
persous as aforesaid, their dependents or conncetions,
and to supporl or subscribe to any charitable
funds or institutions, the support of which mnay,
in the opinion of the Directors, be ealculated
directly or indirectly to benefit the Company or its
cimployees, and to institute and maintain any cluh
or other cstablishment or profit-sharing scheme
caleulated to advance the interesis of the Company
or its officers or employecs.
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(¥) To draw, make, aceept, endorse, negotinte, discount
and execute promissory notes, bills of exchange and
other negotiable instruments.

(0) To invest and deal with the moneys of the Company
not immediately required for the purposes of its
business in or upon such investments or securities

and in sueh manner as may from time to time be
determined,

(P) To pay for ALY property or rights acquired by the
Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
guaranteed rights in respeet of dividend or repay-
ment of capital or otherwise, or by any securities
which the Company has bower to issue, or partly
in one mode ang partly in another, and generaliy
on such terms as the Company may determine.,

(@) To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the
Company, eitherin cash, by instalments or otherwise,
or in fully or prrtly paid-up shares of any company
or corporation, with or without deferred or preferred
or guaranteed rights in respeet of dividend or
repayment of capital or otherwise, or in debentures
or mortgage debentures or debenture stock,
mortgages or other sceurities of any company or
corporation, or partly in one mode and partly in
another, and generally on such terms as the
Company may determine, and to hold, dispose of ¢r
otherwise deal with any shares, stock or securities
50 acquired. .

(R) To enter into any partnership or joint-purse arrange-
menl or arrangement for sharing profits, union of
interesis or co-operation with any company, firm
O person carrying on or proposing to carry on any
business within the objeets of this Company, and
(o acquire and hold, sell, deal with op dispose of
shares, stock or sccurities of any such company
and to guarantec the contracts op Habilities of, .
the payment of the dividends, intercst or capital
of any shares, stock or securities of and to subsidice
or otherwise assist any such company,

(=) To establish or bromote or coneur in establishing or
promoting any other company whose objecls shall
include the acquisition anq taking over of all or
any of the assets and liabilities of this Company
or the promotion of which shall be ju any manner
caleulated 1o advance direetly or indirectly the
objects or interests of this Compauy, and to acquire
and hold or dispose of shares, stoel or securities of
and gnarantee” {he payment of the dividends,

. Interest or capital of any shares, stock or securitios
issued by or any other obligations of any such
- company., . .

(7) To purchase or oflhermvise acquire and widertake all
or any part of ihe business, properiy, assety,
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linbilities and transactions of any person, firm or
company carrying on any Dbusiness which this
Company is authorised to carry on,

(v) To sell, improve, manage, develop, turn to account,

exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other
rights in or over, and in any other manner deal
with or dispose of the undertaking and all or any
of the property and assets for the time being of the
Company for such consideration as the Company
may think fit.

(v) To amalgamate with any other company whose

(w)

objects are or include objects similar to those of
this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or any
such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or
partly paid-up shares or otherwise) of zll or a
controlling interest in the shares or stock of this or
any such other company as aforesaid, or Dby
partnership, or any arrangement of the nature of
parinership, or in any other manner.

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

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

the world, and ecither as principals, agents, trustees,
contractors or otherwise, and either alone or in
conjunetion with others, and either by or through
agents, sub-contractors, trustees or otherwise,

(v) To do all such other things as are incidental or

conducive to the above objeets or any of them.

4, The lability of the members is limited.

|4
<

The shate capital of the Company is £100, divided

into 100 sbares of £1 cach. The shares in the original or
any inecreased capital may be divided into several classes, and
there may be atlached therclo respectively any preferential,
deferred or other speeial vights, privileges, conditions ov restrietions
as to dividend, capital, voting or otherwise.

NOTES:

By Resolation pessed on 18 Juiy 1573 the eopitel of the Compeny vies Increased to
£1.009 b5 the ereation af $20 Grdinary Shares of L1 cach forming a single clzss with the
existing 100 Ordinary Shares of £1 exch.

By Resoluzion passxd on 8 Novenshor 1974 the capizal of the Company was fncreased 10
L£1,809,100 by the ercation of 1,799,160 Crilinary Shares of £1 esch renling pari p-aesit
with thy existing 1,050 Ondinary Shares of £1 ezen, .

W
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WE, the several persons whose names and addresses are subseribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take
. the number of shares in the capital of the Company set opposite

TUT A L F e

£ e i

© e

T Tt e

B e

T v -

T

IR .

our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Number of Sharea
taken by each

Subseriber

|
WILLIAM ERIC ADAMS, i One

Ml House, ‘

Harlow,
Essex,
Solicitor.,

ERIC GROSVENOR LEWTS, One

506 Collingwood House,
Dolphin Square,
London, 8.W.1,

Chartered Surveyor,

Daled this 14th day of March 1056.
Witness to the above Signatures—
EDWARD J. VICKERS,

21 Devonshire Street,
London, W.1,
Solicitor,
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THE COMPaNIZS ACT 1965

COMPANY LIMITED BY SHARES

MNEW

ARTICLES OF ASSOCIATION

(4dopted by Special Resolution passed on 20%th Fehruary 1

OF

D
n
~d
—

COSTAIN INTERNATIONAL LIMITED

PRELIMINARY

1. Subject as hersinafter provided, the regulations contzined or
iacorporated im Teble & in accordzrcca with Section 8 of the Companies Act 1985
(nereafter raferred to as "Table A") shell apply to the Company,

2. Regulations 61, 73-78, €0, 81(e), 101 and 118 of Table A& shzll not zapply
to the Coapzay, but the Arcieles herainafter contained, and the remaining
regulations of Table 4, subject to the modifications hereinafter expressed,
shall constitute the regulations of the Company.

LIEN

3. In Regulation 8 of Table A the words “{not being a fully paid share)”

shall be ocaitted.

TrANSTER OF SHARES

4. In Regulation 24 of Tcble A the words “which is pot fully paid" shzll be

onitted,

DISQUALIFICATION OF DIRECTORS

3. In addirion to Regulations 81(2) to {d) of Tzble A, the office of a
director shall ba vecated if, by notdce in wriring signed by 2 cajority of the
other dirzctors, he is called upon to resign the office of director.

ATFQINIMENT OF DIRICTOR

0. Th2 s¢coud seatenee of Regulzaticn 79 shzll not apply to the Coapeny,

7. Ia eddition aad witheut prejudice to the

provisions of Scctions 303 znd

304 of the Act, the Cozpeny mey by Extraordinory Pesoluticn remove any
Director before the expiraticn of his peried of ofiice, azd nmey by Ordinzry
lesolution appoint aunother Divector in his stead.

E. The Direclors chall provide for tha szfe
¥

custedy of the seal, which ghall

only L& used by the euthority of the Directo=s or of a corzittee authorised by
the Directors ia that behalf, and every instrument to viich the sezl ghzll be
affived shall be signed by & Directer or mechsr of guch ceamittee and shall be

countersiguad by the Sezerwtary or by & second
approinted by the Directors for tre purpose,

Directox or by some other person

1
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NDIMNITY

Every Director or other officer of the Compary chall be entitled to be

Q

icdemnified out of the assets of the Company zsgainst all losses or liabilities

which he may sustain or ipcur in or about the execution of the duties of.his
ation thereto, including any liability incurred by

office or otherwise in rela

hin in defending any proceedings, whether civil or criminel, ia which judgment
is given in his favous or in wiich he is acquitted or in connection with any
application under Section 727 of the Act in vhich relief i{s granted to him by
the court, and no Director or other officer shall be lizble for any loss,
cdezmage or misfortune wiich may hzppen.to or be incurred by the Company in th?
execution of the duties of his ofiice or im relation thereto. But this Article
shall only have effect in so far as its provisious are not avoidsd by Section

310 of the Act,
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Costain Group

111 Westminster Bridge
London SE1 7UE,
Telephone: 01-928 ag77
Telex: 8811804 Cosdon ¢
Fax: 01-261 1841

Cables: Cosdown London

Cur ref SCTY, CNH
14th September 1988

The Registrar
panies House

Crown Way

Maindy

CARDIFF Cpg 3ug

Dear Sir,

from 8th September 1988,

I shall pe glad if you wilg kKindly acknowledge receipt on the
enclosed CORy of this letter and I thank yau in anticipation.

Yours faithfully,

7
J(c;,ré
ol 2 f
Mrs.C.N., Hopking
Secretariat,
0
/A 1
i !
f - ’ Registered Office:
oo 111 Westminsier Bridge Road,

London, SE1 7L
Registration Mg, 1393773 London

nm Costen Internatongt g imitag




soenoerq | 883275
Company

The Companies Act 1985

COMPANY LIMITED BY SHARES

Sypecial Regolution

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

oF
COSTAIN INTERNATIONAL LIMITED

Passed 25TH MAY , 1990

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

Road, London SE1 7UE

onthe 25th dayof May , 1990 the subjoined
SPECIAL RESOLUTION was  duly passed, viz.:—
RESOLUTION

That the regulations contained in the printed document
submitted to this Meeting and, for the purpose of

identification, signed by the Chairman hereof be and
are hereby adopted as the Articles of Association of
the Company.

To be signed by
~ the Chairman, a
............................................. CHALRMAN ....... Director, or the
Secretacy  of  the
Company, N o

Nort~To be filed within {5 days afler the passing of the Resolution(s). ' - I

ke
)

e il = i
[P.TT.
/@@ The Solicitors’ Law Stationery Socicty ple, Oyez House, 27 Crimscott Street, London SE] 5TS 1985 Hdnion
- L86 F5902
[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 be accepted however, if, in general appearance, legibility,

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

file,

(a4




No. 583275

Memorandum

AND

Articles of Assoriation

(As adopted by Special Resolution passed 25th May 1980)
OF

COSTAIN INTERNATIONAL LIMITED

. Incorporated the 23rd day of March, 1956
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No. 563275

Certificate of Incorporation on Change of Pame

1 Hereby certify that
RICHARD COSTAIN (ARABIA LIMITED

having by special resclution and with the approval of the Secretary of
State changed its name, is now incorporated under the name of

COSTAIN INTERNATIONAL LIMITED

Given under my hand at London the 28th May 1974.

N. Taylor
Assistant Registrar of Companies

T T T A Tl




No. 563275
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Certificate of Incorporation on Change of Pame

WHEREAS DOLPHIN DEVELOPMENT (LUTON) LIMITED
was incorporated as a limited company under the Companies Act, 1948,

on the Twenty-third day of March, 1956.

AND WHEREAS by special resolution of the Company and with the

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

NOW THEREFORE I hereby certify that the Company is a limited
company incorporated under the name of RICHARD COSTAIN

(ARABIAY LIMITED.

Given under my hand at London, this Twenty-sixth day of October,

One thousand nine hundred and sixty.

AJ.C. MANN,

Assistant Registrar of Companies.




No. 563275

Certificate of Incorporation

I HERFPBY CERTIFY, that DOLPHIN DEVELOPMENT (LUTON)
LIMITED is this day Incorporated under the Companies Act, 1948, and

that the Company is Limited.
Given under my hand at London, this twenty-third day of March,

One thousand nine hundred and fifty-six.

W.B. LANGFORD,
Registrar of Companies.




The Companies Act, 1948

COMPANY LIMITED BY SHARES

Memorandum of Asgociation

OF

COSTAIN INTERNATIONAL LIMITED

1. The name of the Company is “COSTAIN INTERNATIONAL
LIMITED.”

2.
3.

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

The objects for which the Company is established are —

(A)

B)

©

D)

To carry on business as builders and contractors for the
execution of buildings 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, administ-
ration or control of buildings and other works of all kinds,
and to undertake, execute, carry out, dispose of or otherwise
turn to account the same.

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

To purchase, take on lease or in exchange or otherwise
acquire any lands, houses, buildings and property of all
kinds and any estate or interest in or rights connected
therewith, and to develop and turn to account the same, in
any manner, and in particular by laying out and preparing
the same for building purposes, construction, altering,
pulling down, decorating, maintaining, furnishing, fitting
up and improving buildings, and by planting, paving,
draining, farming, cultivating, letting on building lease or
building agreement, and by advancing money to and
entering into contracts and arrangements of all kinds with
builders, tenants, purchasers, building societies, mort-
gagees and others.

To construct, execute, carry out, equip, improve, develop,
maintain, administrate, manage or control public works
and conveniences of all kinds which in this Memorandum
includes railways, tramways, roads, docks, harbours, piers,




(E)

(F)

(G)

(H)

2

wharves, pipelines, canals, resevoirs, waterworks,
embankments, irrigations, reclamations, improvements,
sewage, drainage, 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 grounds,
parks, gardens, reading rooms, stores, shops, dairies and all
other works and conveniences of public utility, and to
contribute to or otherwise assist or take part in the
construction, maintenance, development, working, control
and management thereof.

To carry on in all their respective branches the business of
manufacturers, merchants and dealers in masonry, bricks,
tiles, slates, glass, pipes, pottery, eathenware and ceramic
ware of all kinds, stone, sand, lime, timber, hardware and
all other building requisites, steel and cther metals of every
description, decorators, shop-fitters, jobmasters, architects,
surveyors, house agents, mortgage and insurance brokers,
hoteliers, caterers, miners, metallurgists, quarry prop-
rietors, engineers, farmers, graziers, hauliers, transport
and cartage contractors, importers and exporters and
general dealers, and to carry on in all their respective
branches all or any of the businesses of estate and
concession developers, investors and dealers in real and
personal property of all kinds, forest proprietors, lessees or
concessionaires in regard to afforestation, and to grow,
search for, obtain, win, raise, make marketable, use, sell
and dispose of timber, granite, coal, clay, lime, o0il and all
other substances and products, and to prepare and manu-
facture cement, paving blocks, tar, macadam, bituminous
road rateriais and all or any other of the materials or things
or things which the Company may require or which may be
useful for the Company in carrying on any business of the
Company.

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

To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any rights,
privileges, concessions, patents, patent rights. licences,
secret processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary or
convenient for the purposes of or in connection with the
Company’s business or any branch or department thereof.

To borrow or raise or secure the payment of money for the
purposes of or in connection with the Company’s business,
and for the purposes of or in connection with the borrowing
or raising of money by the Company to become a member of
any building society.
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(I} Tomortgage and chargetheundertaking and all or any ofthe

real and personal property and assets, present or future, and
all or any of the uncalled capital for the time being of the
Company, and to issue at par or at a premium or discount,
and for such consideration and with and subject to such
rights, powers, privileges and conditions as may be thought
fit, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to
secure any securities of the Company by a trust deed or
other assurance.

(J) To issue and deposit any securities which the Company has

(K)

. @)

(M)
‘ (N)
- ()

power to issue by way of mortgage to secure any sum less
than the nominal amount of such securities, and also by way
of security for the performance of any contracts or
obligations of the Company or of its customers or other
persons or corporations having dealings with the Company,
or in whose businesses or undertakings the Company is
interested, whether directly or indirectly.

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

To make advances to customers and others with or without - .

security, and upon such terms as the Company may
approve, and generally to act as bankers for customers and
others.

To grant pensions, allowances, gratuities and bonuses to
officers, ex-officers, employees or ex-employees of the
Company or its predecessors in business or the dependents
or connections of such persons, to establish and maintain or
concur in establishing and maintaining trusts, funds or
schemes (Whether contributory or non-contributory) with a
view to providing pensions or other benefits for any such
persons as aforesaid, their dependents or connections, and to
support or subscribe to any charitable funds or institutions,
the support of which may, in the opinion of the Directors, be
calculated directly or indirectly to benefit the Company or
its employees, and to institute and maintain any club or
other establishment or profit-sharing scheme calculated to
advance the interests of the Company or its officers or
employees,

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

To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or
upon such investments or securities and in such manner as
may from time to time be determined.
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(P} To pay for any property or rights acquired by the Company,

Q)

(R)

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

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company, either
in cash, by instalments or otherwise, or in fully or partly
paid-up shares of any company or corporation, with or
without deferred or preferred or guaranteed rights in
respect of dividend or repayment of capital or otherwise, or
in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or
corporation, or partly in one mode and partly in another,
and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal with any
shares, stock or securities so acquired.

To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-
operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company, and to acquire and hold, sell, deal with or dispose
of shares, stock or securities of any such company, and to
guarantee the contracts or liabilities, of or the payment of
the dividends, interest or capital of any shares, stock or
securilies of and to subsidise or otherwise assist any such
company.

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

promoting any other company whose objects shall include
the acquisition and taking over of all or any of the assets and
liabilities of this Company or the promotion of which shall
be in any manner calculated to advance directly or
indirectly the objects or interests of this Company, and to
acquire and hold or dispose of shares, stock or securities of
and guarantee the payment of the dividends, interest or
capital of any shares, stock or securities issued by or any
other obligations of any such company.

(T) To purchase or otherwise acquire and undertake all ar any

(U}

part of the business, property, assets, liabiliticz and
transactions of any person, firm or company carrying on any
business which this Company is authorised to carry on.

To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or otherwise,
grant licences, easements and other rights in or over, and in
any other manner deal with or dispose of the undertaking
and all or any of the property and assets for the time being of
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the Company for such consideration as the Company may
think fit.

To amalgamate with any other company whose objects are
or include objects similar to those of this Company, whether
by sale or purchase (for fully or partly paid-up shares or
otherwise) of the undertaking, subject to the liabilities of
this or any such other company as aforesaid, with or without
winding up, or by sale or purchase {for fully or partly paid-
up shares or otherwise) of all or a controlling interest in the
shares or stock of this or any such other company as
aforesaid, or by partnership, or any arrangement of the
nature of partnership, or in any other manner.

(W) To distribute among the members in specie any property of

X)

(Y)

the Company, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution
amounting to a reduction of capital be made except with the
sanction (if any) for the time being required by law.

To do all or any of the above things in any part of the world,

and either as principals, agents, trustees, contractors or
otherwise, and either alone or in conjunction with others,
anc either by or through agents, sub-contractors, trusteesor
otherwise,

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

4. The liability of the members is limited.

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

NOTES:-

By Resolution passed on 18 July 1973 the capital of the Company was increased to
£1,000 by the creation of 900 Ordinary Shares of £1 each forming a single class with the
existing 100 Ordinary Shares of £1 each.

By Resolution passed on 8 November 1974 the capital of the Company was increased to
£1,800,100 by the creation of 1,732,100 Ordinary Shares of £1 each ranking pari passu
with the existing 1,000 Ordinary Shares of £1 each.
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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 this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our respective

names.

NAMES, ADDRESSES AND DESCRIPTIONF OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber

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

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

One

One

Dated this 14th day of March 1956.

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




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOQCIATION
(Adopted by Special Resolution passed on 25th May 1990 )
oF

COSTAIN INTERNATIONAL LIMITED

PRELIMINARY

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

2. Regulations 61, 73-78, 80, 8l(e), 101 and 118 of Table A shall not apply
to the Company, but the Articles hereinafrer contained, and the remaining
regulations of Table A, subject to the modifications hereinafter expressed,
shall constitute the regulations of the Company.

LIEN

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

TRANSFER OF SHARES

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

DISQUALIFICATION OF DIRECTORS

5. In addition to Regulations 81(a) to (d) of Table A, the office of a
Director shall be vacated 1f, by notice in writing signed by a majority of the
other Directors, he 1s called npon to resign the office of Director.

APPOINTMENT OF DIRECTORS
6. The second sentence of Regulation 79 shall not apply to the Company.
7. In addition and without prejudice to the provigsions of Sections 303 and
304 of the Act, the Company may by Extraordinary Resolution remove any
Director before the expiration of his period of office, and may by Ordinary
Resolution appoint another Director in his stead.

SEAL

8. The Directors shall provide for the safe custody of the seal, which
shall only be used by the authority of the Directors or of a committee
authorised by the DPirectors in that behalf, and every instrument to which the
seal ghall be affixed shall be signed by a Director or member of such
committee and shall be countersigned by the Secretary or by a second Director
or by some other person appointed by the Directors for the purpose.




-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 losses or liabilities
which he may sustain or incur in or about the execution of the duties of his
office or otherwise in relation thereto, including any liability incurred by
him in defending any proceedings, whether civil or criminal, ia which judgment
i1s given in his favour or in which he is acquitted or in connection with any
application under Sectlon 727 of the Act in which relief is granted to him by
the court, and no Director or other officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto., But this
Article shall only have effect in so far as its provisions are not avoided by
Section 310 of the Act.

ASSOCIATE DIRECTORS

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

(i) The appointwent, tenure of office, remuneration (if any) and scope of
duties of an associate director shall be determined from time to time by
the Directors with full power to make such arrangements as they think
fit including the power to give an associate director such title or
description consistent with the spirit of this article 10 as the
Directors shall decide; and the Directors shall have the right to enter
into any contracts on behalf of the Company or transact any buslness of
any description without the knowledge or approval of an associate
director, except that no act shall be done that would impose any
personal 1liability on any associate director except with his full
knowledge and consent.

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

(111) The appointment of a person to be an asgociate director may be in place
of or in addition tc his employment by the Company in any other capacity
but unless otherwise expressly agreed between him and the Company the
appointment as asscclate director shall not affect the terms and
conditions of his employment by the Company in any other capacity
whether as regards duties, remuneration, pension or otherwise. The
office as an assoclate director shall be vacated 1f he becomes of
unsound mind or bankrupt or makes any arrangement or composition with
his creditors generally, or becomes prohibited from being concerned or
taking part in the management of the Company by reason of any order made
under Sections 295-299 Companies Act 1985, or 1f he resigns his office
or 1s removed from office by a resolution of the board.

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

(v) An asscciate director shall attend meetings of the Directors and of any
committee of the Directois whenever called upon to do so and shall at
all times be ready to give the Directors the benefit of his knowledge,
experience and advice.
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The Companies Act 1985

COMPANY LIMITED BY SHARES

Elective Regolution

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

OF
COSTAIN INTERNATIONAL LIMITED

Passed 31 January |, ]991

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

" Road, London SE1 7UE

“onthe 31st dayof January . 1934, the subjoined
ELECTIVE RESOLUTION was duly passed, viz.: —
RESOLUTION

Pursuant to Section 366A to dispenss with the holding
of annual general meetings.

F‘ursuani_: to Section 386 to dispense with the obligation
to appeint auditors annually.

. ’ - :_:‘_P_:g...?
( TN
; : é';:w-'w\.-\_m____ R
SIGRATUIC...lvicvsiinnrc e T T v e To be signed--bye (bl
v Chairman, a Dircetor, or
lllllilllt‘ll‘.'UQII'llllll'"‘.l'll'l"lEHf}UFQFla“l].{J:E\?UII.ll"‘.. thc ScchIary ar ‘he
Company.
Nute:—To be filed within 1S d~ys after the passing of the Resolution(s),
{2.T.0,
1990 Ok’EE The Salweitors® Law Stuticnery Seacty Lid, Oyver Hoane, 27 Crimseott Street, London SEI $T§ loa:?] ‘l:;izszl

Companies 78 >k kR
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The Companies Act 1985

COMPANY LIMITED BY SHARES

]

Electibe Resolution

(Pursuant 1o 5. 379(4) of the Companies Act 1985)

"OF
COSTAIN INTERNATIONAL LIMITED

Passed 31st July » 19 g4

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

Road, London.SE41 7UE

on the 31st day of July , 1981, the subjoined
ELECTIVE RESOLUTION was duly passed, viz.: —
RESOLUTION

Pursuant to Section 252 to dispesnse with the laying
of accounts and reports before the company in
general meeting. .

™
. dﬂ“’ff q.(:;;&" \‘\K*
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Chairman, a Director, W ‘
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Company. 2 e P
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Note: ~To be filed within 15 days after the passing of the Resolution(s),
[P.T.O
@19%0 OYEZ The Solicitors* Law Stationery Sociely Ltd, Oyez House, 27 Crimscott Street, London SE1 5TS 1090 Fl18321
] 3019638
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The Companies Act 1985

COMPANY LIMITED BY SHARES

L

Clective Resolution

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

“OF
DOLPHIN DEVELOPMENT CO. (GREECE) LIMITED

Passed 31st July » 19 g4

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

Road, London SE1 7UE

on the 318t day of July , 1991, the subjoined
ELECTIVE RESOLUTION was duly passed, viz.:—
RESOLUTION

Pursuant toc Section 252 to dispense with the laylng
of accounts and reports before the company in
general meeting. :

Signature....ooiieinindd oot VR

To be signed by the
Cheirman, a Director, or
.................. SECRETARY s the Socretary of the
L] (X AN L RN AR NN ALY ] Company.
Note:—To be filed within 15 days afler the passing of the Resolution{s).
[P.T.O.
©19%0 OYEZ The Solicitors' Law Stationery Society 1.4d, Oycz House, 27 Crimscott Strect, London SE1 5TS 1090 Fi8321
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The Companies Act 1985

COMPANY LIMITED BY SHARES

Sypecial Regolution

(Pursuant to 5. 378 (2) of the Companies Act 1985)
OF
COSTAIN INTERNATIONAL LIMITED

Passed 8 September , 1992

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

Road, London SE1 7UE

- on the 8 dayof September , 1992, the subjoined
SPECIAL RESOLUTION was duly passed, viz.:—
RESOLUTION

Pursuant to Section 250(1) of the Companies Act 18985

it was resolved as a Special Resclution not to appoint
auditors.

Signature oo
IMENALUEE oo iseiirresireeresrerunsenesiarsassnssecssssssesansnns To be signed by
. the Chairman, a
............................................ SECRETARY .. Director, or the
Secretary  of  the
Company.
NoOTL~To be filed within 15 days aficr the passing of the Resolution(s).
[P.T.0.
Cdy@Z} The Solcitors’ Law Stationery Seerely Ll , Oyer House, 27 Crimscotl Sireet, London SG1 $15 990 Edion
o N 69t F1TW
) 1 5017408
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Company No.563275

THE COMPANIES ACTS 1948, 1985 AND 1989

COMPANY LIMITED BY SHARES PR24
24 SEP 1993

SPECIAL RESOLUTION
House

of

COSTAIN INTERNATIONAL LIMITED

Passed on \S% Sofciear 1993

At an Extraordinary General Meeting of the Company duly
convened and held at {l W-eNinave ﬂb“*%* s Qo
on Sk Sedadwr 1993 the following resolution was duly
passed as a Special Resolution:

THAT the Memorandum of Association of the Company be and it is
hereby amended by:

(a) the insertion after existing sub-clause 3(XK) of the
following new sub-clauses 3(L) and (M) and the
consequential redesignation of subsequent sub-clauses:

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




o

(b)

5240c

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

(M) To grant indemnities of every description and to

undertake obligations of every description."; and
the insertion at the end of clause 3 of the following
wording:

"It is hereby declared that where the context so
admits the words "firm" or "company" in this
Clause shall be deemed to include any partnership,
association or other body of persons whether orx
not incorporated and, if incorporated, whether or
not a company within the meaning of the Companies
Act 1985, that the objects specified in each of
the sub~-clauses of this Clause shall be regarded
as independent objects and accordingly shall in no
way be limited or restricted (except where
otherwise expressed therein) by reference to or
inference from the terms of any other sub-clause
or the name of the Company but may be carried out
in as full and ample a manner and construed in as
wide a sense as if each defined the objects of a
separate and distinct company, and that where
there are references in this Clause to matters of
opinion such matters are to be determined by the
sole Director or by the Directors or by any person
to whom any such power of decision has been
delegated by the sole Director or the Directors in




accordance with the Articles of Association of the
Company" .

Chairman

5240¢
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No. 563275

Certificate of Incorporation on Change of Pame

1 Hereby certify that

RICHARD COSTAIN (ARABIA LIMITED

having by special resolution and with the approval of the Secretary of
State changed its name, is now incorporated under the name of

COSTAIN INTERNATIONAL LIMITED

Given under my hand at London the 28th May 1974.

N. Taylor
Assistant Registrar of Companies




No. 563275

ertificate of Incorpovation on Change of Pame

WHEREAS DOLPHIN DEVELOPMENT (LUTON) LIMITED
was incorporated as a limited company under the Companies Act, 1948,

on the Twenty-third day of March, 1956.

AND WHEREAS by special resolution of the Company and with the

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

NOW THEREFORE I hereby certify that the Company is a limited
company incorporated under the name of RICHARD COSTAIN

(ARABIA) LIMITED.

Given under my hand at London, this Twenty-sixth day of October,

One thousand nine hundred and sixty.

AJ.C. MANN,
Assistant Regisirar of Companies,




No. 563275

Certificate of Incorporation

I HEREBY CERTIFY, that DOLPHIN DEVELOPMENT (LUTON)
LIMITED is this day Incorporated under the Companies Act, 1948, and

that the Company is Limited.

(3iven under my hand at London, this twenty-third day of March,

One thousand nine hundred and fifty-six.

W.B. LANGFORD,

Registrar of Companies.




The Companies Act, 1948
COMPANY LIMITED BY SHARES

Memorandum of gsociation
OF
COSTAIN INTERNATIONAL LIMITED

1. The name of the Company is “COSTAIN INTERNATIONAL
LIMITED.”

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

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

(A) To carry on business as builders and contractors for the
execution of buildings 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, administ-
ration or contrel of buildings and other works of all kinds,
and to undertake, execute, carry out, dispose of or otherwise
turn to account the same.

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

(C) To purchase, take on lease or in exchange or otherwise
acquire any lands, houses, buildings and property of all
kinds and any estate or interest in or rights connected
therewith, and to develop and turn to account the same, in
any manner, and in particular by laying out and preparing
the same for building purposes, construction, altering,
pulling down, decorating, maintaining, furnishing, fitting
up and improving buildings, and by planting, paving,
draining, farming, cultivating, letting on building lease or
building agreement, and by advancing money to and
entering into contracts and arrangements of all kinds with
builders. tenants, purchasers, building societies, mort-
gagees and others.

(D) To construct, execute, carry out, equip, improve, develop,
maintain. administrate, manage or control public works
and conveniences of all kinds which in this Memorandum
includes railways, tramways, roads, docks, harbours, piecs,
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wharves, pipelines, canals, resevoirs, waterworks,
embankments, irrigations, reclamations, improvements,
sewage, drainage, 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 grounds,
parks, gardens, readirig rooms, stores, shops, dairies and all
other works and conveniences of public utility, and to
contribute to or otherwise assist or take part in the
construction, maintenance, development, working, control
and management thereof.

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

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

(@) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or inferest any rights,
privileges, concessions, patents, patent rights, licences,
secret processes. machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary or
convenient for the purposes of or in connection with the
Company’s business or any branch or department thereof.

(H) To borrow or raise or secure the payment of money for the
purposes of or in connection with the Company’s business,
and for the purposes of or in connection with the borrowing
or raising of money by the Company to become a member of
any building society.
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To mortgage and charge the undertaking and all or any of the real
and personal property and assets, present or future, and all or any of
the uncalled capital for the time being of the Company, and to issue
at par or at a premium or discount, and for such consideration and
with and subject to such rights, powers privileges and conditions as
may be thought fit, debentures or debenture stock, either permanent
or redeemable or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other assurance.

To issue and deposit any securities which the Company has power to
issue by way of mortgage to secure any sum less than the nominal
amount ot such securities, and also by way of security for the
performance of any contiacts or obligations of the Company or of its
customers or other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company is
interested, whether directly or indirectly.

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

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

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

* inserted by Special Resolution dated 1 September {993,
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To make advances to customers and others with or without security,
and upon such terms as the company may approve, and generally to
act as bankers for customers and others,

To grant pensions, allowances, gratuities and bonuses to officers, ex-
officers. employees or ex-employees of the Company or its
predecessors in business or the dependents or connections of such
persons, to establish and maintain or concur in establishing and
maintaining trusts, funds or schemes (whether contributory or non-
contributory) with a view to providing pensions or other benefits for
any such persons as aforesaid, their dependents or connections, and
to support or subscribe to any charitable funds or institutions, the
support of which may, in the opinion of the Directors, be calculated
directly or indirectly to benefit the Company or its employees, and
to institute and maintain any club or other es:ablishment or profit-
sharing scheme calculated to advance the interests of the Company or
its officers or employees.

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

To invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or upon such investments

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

(R) To pay for any property or rights acquired by the Company,
either in cash or fully or partly paid-up shares, with or
without preferred or deferred or guaranteed rights in
respect of dividend or repayment of capital or otherwise, or
by any securities which the Company has power to issue, or
partly in one mode and partly in another, and generally on
such terms as the Company may determine.

() To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company, either
in cash. by instalments or otherwise, or in fully or partly
paid-up shares of any company or corporation, with or
without deferred or preferred or guaranteed rights in
respect of dividend or repayment of capital or otherwise, or
in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or
corporation, or partly in one mode and partly in another,
and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal with any
shares, stock or securities so acquired.




iT)

W)

W)

W)

(x)
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To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, univn of interests or co-
operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company, and to acquire and hold, seil, deal with or dispose
of shares, stock or securities of any such company, and to
guarantee the contracts or liabilities. of or the payment of
the dividends. interest or capital of any shares, stock or
securities of and to subsidise or otherwise assist any such

company.

To establish or promote or concur in establishing or
promoting any other company whose objects shall include
the acquisition and taking over of all or any of the assets and
liahilities of this Company or the promection of which shall
be in any manner calculated to advance directly or
indirectly the objects or interests of this Company, and to
acquire and hold or dispose of shares, stock or securities of
and guarantee the payment of the dividends, interest or
capital of any shares, stock or securities issued by or any
other obligations of any such company.

To purchase or otherwise acquire and undertake all or any
part of the business, property, assets, liabilities and
transactions of any person. firm or company carrying on any
business which this Company is authorised to carry on.

To sell. improve. manage, develop. tarn to account.
exchange, let on rent. royalty, share of profits or otherwise,
grant licences, easements and other rights in or over, and in
any other manner deal with or dispose of the undertaking
and all or any of the property and assets for the time being of
the Company for such consideration as the Company may

think fit.

To amalgamate with any other company whose objects are
or include objects similar to those of this Company, whether
by sale or purchase (for fully or partly paid-up shares or
otherwise) of the undertaking, subject to the liabilities of
this or any such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or partly paid-
up shares or otherwise) of all or a controlling interest in the
shares or stock of this or any such other company as
aforesaid, or by partnership, or any arrangement of the
nature of partnership, or in any other manner.

(v ) To distribute among the members in specie any property of

()

the Company, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution
amounting to a reduction of capital be made except with the
sanetion (if any) for the time being required by law.

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

otherwise.

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




4.

5.

by reference to or inference from the terms of any other sub-clause or the
name of the Company but may be carried out in as full and ample a manner
and construed in as wide A sense as if each defined the objects of a Separate
and distinct Company, and that where there are references in this Clause 1o
matters of opinion such malters are to be determined by the sole Director or
by the Directors or by any person to whom any such power of decision has
been delegated by the sole Director or the Directors in accordance with the
Articles of Association of the Company. :

The liability of the Members is limited,

The share capital of the Company is £100, divided into 100 shares of £1 each,

The shares in the original or any increased capital may be divided into several classes, and
there may be attached thereto respectively any preferential, deferred or other special
rights, privileges, conditions of restrictions as to dividend, capital, voting or otherwise,

N.B.

*inserted by Special Resolution dateq | September 1993,

By Resolution passed on 18 July 1973 the capital of the Company was increased to
£1,000 by the creation of 900 Ordinary Shares of £1 each forming a single class
with the existing 100 Ordinary Stares of £1 each,

By Resolution passed on 6 November 1974 the capital of the Company was
increased to £1,800, 100 by the creation of 1,799,100 Ordinary Shares of £1 each
ranking pari passu with the existing 1,000 Ordinary Shares of £] each.
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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 this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our respective
names.

NumberofThares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by each
Subscriber
WILLIAM ERIC ADAMS, One
Mill House,
Harlow,
Essex,
Solicitor.
ERIC GROSVENORLEWIS, One
506 Collingwood House,
Dolphin Square,
London, S.W.1.
Chartered Surveyor.,

Dated this 14th day of March 1956.

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




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
(Adopted by Special Resolution passed on 25th May 1980 )
OF

COSTAIN INTERNATIONAL 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 Company.

2. Regulations 61, 73-78, 80, 8l(e), 101 and 118 of Table A shall not apply
to the Company, but the Articles hereinafter contained, and the remaining
regulations of Table A, subject to the modifications hereinafter expressed,
shall constitute the regulations of the Company.

LIEN

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

TRANSFER OF SHARES

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

DISQUALIFICATION OF DIRECTORS

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

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

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

SEAL

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




9.

-2 -
INDEMNITY

Every Director or other officer of the Company shall be entitled to be

indemnified out of the assets of the Company ageinst all losses or llabilities
which he may sustain or incur in or about the execution of the duties of his
office or otherwise in relation thereto, including any liability fncurred by
him in defending any proceedings, whether civil or crimipal, in which judgment
is glven in his favour or in which he is acquitted or in connection with any
application under Section 727 of the Act Iin which relief 1s granted to him by
the court, and no Director or other officer shall be liable for any loss,
damage or mlsfortune which may happen to or be incurred by the Company in the
execution of the dutiles of his office or in relation therete. But this

Article shall only have effect in so far as its provislons are not avoided by

Section 310 of the Act. |

10.

appoint any one or more persons to the office of associate director of the
Company and the following provisions with regard to any such appointment or
appointments shall have effect:

(1)

(1)

(111)

(iv)

‘v)

ASSOCIATE DIRECTIORS

The Directors shall have power from time to time by resolution to

The appointment, tenure of office, remuneration (if any) and scope of
duties of an associlate director shall be determined from time tn time by
the Directors with fuil power to make such arrangements as they think
fit dincluding the power to give an associate director such title or
description consistent with the gpirit of this article 10 ag the
Directors shall decide; and the Directors shall have the right to enter
into any contracts on behalf of nhe Company or transact any business of
any description wxthoui the knowledge or approval. of an assoclate
director, except that no act sbxll be done that would impose any
personal liability on any assuciate director except with his full
knowledge and consent.

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

The appointment of a parson to be an associlate 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 assoclate director shall not affect the terms and
condltions of his employment by the Company in any other capacity
whether as regards duties, remuneration, pension or otherwise. The
office as an assoclate director shall be vacated 1f he becomes of
unsound mind ox bankrupt or makes any arrangement or composition with
his creditors generally, ur becomes prohibited from being concerned or
taking part in the management of the Company by reason of any order made
under Sections 295-299 Gompanies Act 1985, or if he resigns his office
or 1s removed from office by a resolution of the board.

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

An assoclate director shall attend meetinps of the Directors and of any
committee of the Directurs whenever called upon to do so and shail at
all times be ready to gilve the Directors the benefit of his kunowledge,
experience and advice.




