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Companics Act 1948

Pursuant to Part V of the Finance Act 1973

For official use Company number
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NCRTHGATE CONSTRUCTION

I-i_rp_ited‘

A Nominal Capital e 1,000-
—l:‘v;scriptmn of sharest Oordinary

B Nominal value of each share £ 1 £ £

C Number of snaree f.-m-;n on

incorporaticn Two

D Total amount payable on each (including

premium if any) e 1 N

E Amount paid or due and payable on each |&nil £

F Total amount paid or due and payable in respect of C £ nil

G Capital duty payable on F at £1 per £100 or part of £100 £ nil

Notes

This form must be delivered to the Registrar of Companies when appiying

for incorporation of the company.

If amounts are contributed otherwise than in cash, that fact with full
particulars must be stated and attached to this form.
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COMPANIES ACTS 1948 TO 1980
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1. The Name of the Company is  NORTHGATE CONSTRUCTTION LiMITED —~

2.

3.

(L)

The Registered Office of the Company will be situate in
England. .~

The Objects for which the Company is established are:-

To carry on business as civil constructional and mechan—
ical engineers and .contractoxrs for the erection, con-

struction, reconstruction, repair, alteration, renovation,
conversion, dismantling, demolition, decoration, cleansing,
finishing, maintaining and improving of warehouses, fact~
ories, mills, banks, bridges, garages, hospitals, dairies,
baths, pools, parks, places of amusement and worship, hotels,
houses, caravans;and buildings, erections, structures,
installations and works of any and every description and

to construct,erect, equip, carry on, work, develop, manage
and control railways, tramways, gasworks, electricity works,
telephone works, svpply works, waterworks, roads, bridges,
docks, harbour, viaducts, aqueducts, piers, wharves, canals,
reservoirs, irrigations, improvements and generally any

work or works of a public or semi-public character or of
public utility and as public and private works contractors,
government contractors, building, demolition, haulage,
electrical, salvage, dredging, site clearing, excavating,
installation, disposal, tar spraying, asphalte, road marking,
warehousing, storage and general contractors, and contractors
for the construction, repair and maintenance of roads, pave-
ments, paths, bridges, courts and open spaces, drains and
sewers, subways and the like and to contract out and/or sub-
contract with any other person, persons, firm, companies or

karﬁﬁﬁi

=




bodies corporate the whole or any part of such works, projects

and undertaking as the Company shall from time to time under-

take or be 2ngaged upon or contract to carry out or execute and

to carry on business as electrical, structural, mining, chemical,
furnace, welding, nil, gas, water heating, boiler, marine, power,
motor, installatioa, steel, electric,hydraulic,precision, plant,
sanitary, anticoustical, fabrication, refrigerating, ventilating,
alr conditioning, reinforced, prestressed concrete and general
engineers and contractors, shop front constructors, shop Fitters,
smiths, iron and steel workers, metal workers, metallurgists,
manufacturing chemists, pit sinkers, ironmongers, millwrights,
matwal and machine fabricators, forge furnace and foundry builders,
morumental and stone masons, lightning conductors and erectors,
maintainers, pavement light makers, steeplejacks, tree fellers,
land cleaners, welders, steel benders, fixers, erectors and fabric-
ators, wire drawers japanners, enamellers, property developers

and repairers, housebreakers, tar paviors, layers of marble,

mosaic and terrazo pavings, diecasters, lead burners, brick layers,
plasterers, insulaticn specialists, plumbers, painters, glaziers,
carpenters, joiners, cellulose and paint sprayers, scrap merchants,
blast furnace proprietors, depository and warehouse proprietors,
colliery proprietors, quarry proprietors, sawmill proprietors,
barge owners, dock and wiarf proprietors, general carriers, steve-
dores, dock operators, store-keepers, paperhangers, lightermen,
garage proprietors, brick, tile and slate mecchants, lime, cement
sand, gravel and ballast merchants, builders', decorators' and
Plumbers' merchants, coke, coal and fuel merchants and to carry

on business' as road haulage contractors,. plant hire specialists

and contractors, hirers, letters on hire, operators, manufacturers,
repairers, merchants, proprietors, buyers, sellers, distributors,
importers, exporters, and agents of and dealers in building, civil
engineering, agricultural, hydraulie, road breaking, earth moving
and drilling machinery and plant of every description and excavating
draining, digging, dredging, levelling, site clearing, mining,
quarrying, road making and demolition plant machinery and appliances
of all kinds, spraying eJuipment, grease machines, bulldozers,
vibrating rollers, steam rollers, angledozers, dumpers, concrete
mixers, pile drivers, wagons, cranes, forklifts, hoists, containers,
tractors, ploughs, pharmals, combires and all types of vehicles,
appliances and ecquipment used by farmers and agriculturalists and
in factory and works, and to deal in all kinds of plant, tools,
substances, materials and things necessary or convenient for carry-
ing on any of the bhusinesses of the Company and in any other art-
icles or things of a character similar or analogous to the fore-
going or any of them or connected therewith.

To carry on the business of advisers on problems relating to the
administration and organisation of industry and business, more
particularly without restricting +the generallity of the fore—

going, the construction industry and the training of personnel
for industry and busihess.

(2

(3)

(4)

(5)

()

(7

(8)
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(2)

(3)

(4)

(5%

(6)

(7

(8)

To ceryy on any cother business which may sppear to the Company capanhle
of being convenleutly or advantageously carried on in conjunction
with the above cbjects, or as ancillary to any of the foregoing
husinesses, or likely to be profitable o the Company.

To promote any othexr company or companies for the purpose of acquix-
ing all or any of the property and undertaking any of the liabilities
of the Company, or any other purpose which may appear likely to assist
or benefit the Company.

To purchase, take on leasey take options over or by any other means
acquire any freehcld, leasehold o real or personal property of any and
every kind for any estate or interest whatever, and any rights or privi-
jeges of any kind or in respect of any real or personal propertye

To purchase.or otherwise acquire all or any part of the property, busi-
ness assets, goodwill and liabilities of any person, society, firm or
company carrying on or proposing to carry on any of the businesses wiich
this company is authorised to carry on and any business simllar to the
Company 's business which may be conveniently or advantageously carried
on or combined with them or may he caleulated directly or indirectly

to enhance the value or render more profitable any of the Company 's
property and as part of the consideration for such acquisition to under-
take all or any of the liabilities of such perscn, society, firm or
company, or to acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing profits, or for co-oper—
ation, or for mutual assistance with any such person, socilety, firm or
company, or for subsidising or otherwise assisting any such person, '
society, firm ox company, and to give or accept, by way of consideration

‘for any of the acts, or tonings aforesaid or property acquired, any

shares, debentures, debenture stock, or securities that may bhe agreed
upon, and to hold and retain or sell, mortgage and deal with any shares,.
debentures, debenture stock, or securities that may be agreed upon, and
to hold and vretain or sell, mortgage and deal with any shares, deben-
tures, debenture stock or securities so recelved. .

To construct, erect, procure, lay dovn, slter, repair, renovate, improve,
develop, exchange, rent, let on lease and malntain any property, build- “
ings, works, and machinery necessary or desirable for the Company's business
and to mortgage, charge, sell, dispose of, turn to account, grant

‘licences, options, rights and privileges in respect of or otherwise deal
with all or any part of the aforesald property, buildings, works and
machinery and any rights of the Company both real and personal.

Po pay out of capital and debit to capital account the interest on any
debentures, or other obligations of the Company, and to pay interest on
the paid~up share capital of the Company, and to charge the same to
capital as part of the cost of construction of any works construed or
carried out by the Company.

To apply for, obtain, register, purchase or by any means acquire and
protect, prolong, extend and renew whether in the United Kingdom.or
elsewhere any patents, patent rights, trade marks, copyrights, names,
designs, rights of publication or other rights, licences, brevets
d'inventicn, secret processes, to the Company, and to disclaim, alter,
modify use and turn to account and to manufacture under or grant
licences or privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions or

rights which the Company may acquire or propose to acquire.

e
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(10)

(11)

(12)

(14)

(15)

(158}

To enter into any arrangements with ony Goverments or Authorities
(supreme, municipal, local, or otherwise) that may seem con-
ducive to the attairment of the Company's objects or any of them,
decrees, rights, privileges or concessions which the Company

may think desirable and to carry out, exercise, and comply with
any such charters, decrees, rights, privileges, and concessions.

Toapply for, promote and obtain any Act of Parliament, Pro-
visional Order, or Licence of the Depariment of Trade and Industry
or other Authority For enabling the Company to carcy any of it's
objects into effect, or for effecting any mogification of the
Company's constitution, or for any other purpose which may seem
expedient, and to oppcoe any proceedings or applications which
may seem calculated directly or indirectly to préjudice the
Company's interests.

To subscribe for, take, purchase, or otherwise acquire and hold
shares or other interests in or securities of any other Company
having objects altogether or in part similaw to those of the
Company or carrying on any business capable of being carried on
so as directly or indirectly to benefit the Company or enhance the
value or any of it's property and to co-ordinate, finace and
manage the businesses and operations of any company in which the
Company holds any such interest.

To enter into any arrangements or contract with any persdn, firm or
company for carrying on the whole or any part of the business of
the Company, and to fix and determine the remuneration, which may
be by way of money payment, allotment of shares, {(either fully or
partly paid} or otherwise.

To sell, dispose of, lease, transfer and/or otherwise deal with
the business, property and uidertzking of the Company oxr any part

‘thereof in consideration of payment in cash, or in shares, or

debentures or upon such temms or for such other consideration as
the Company shall deem Eit.

To remunerate any person, firm or company rendering services to the
Company, Ly payment in cash or by the allotment to him or them cf
shares or other securities of the Company credited as paid up in
full, or otherwise as may be deemed expedient, and to indemnify
members of the Company or other persons who undertake any liability
on its behalf. ' ‘

To invest the monies of the Company not immediately required for
any other purpose of the Company by the purchase of the shares or
gecuritics of any company or by the purchace of any interest

in land or huildings or in such sther manner as shall from time
to time be determined either with or without security but so
that nothing in this clause shall permit the purchase by the
company of its-.own shares.

To lend and advance money or give credit in such terms as may
seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemhity and
surety-ships of all kinds, to recelve money on deposit or loan
upon such terms as the Company may approve and to become szcourity
for any persons, firms, or companies.
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(17)

(18)

(19)

(20)

(21)

(22)

Tu borrow and raise money in such manner as the Company shall think
£it and to secure the repayment of any money borrowed raised,

or owing, by mortgage, charge, lien or other security upon

the whele or any part of the Company's property or assets (whether
present or fukure), including its uncalled capital, and also

by a similar mortgage, charge, lien or security to secure and
guarantee the performance by the Company of any obligation ox
liability it may undertake or which may beceme binding on it.

To draw, make, accept,; endorse, discount, negotiate, execute anc
issue promissory notes, bills of exchange, bills of landing,
warrants, debentures and other negotiable or transferable instru-
ments.

To guarantee the payment of any debentures, debenture stock,

bonds, mortgages, charges, obligations, interest, dividends,
securities, monies or shares or the performance of contracts or
engagements of any other company or person and to give indemnities
and guarantees of all kinds and to enter into partnership or any
joint purse arrangement with any person, persons, firm or company,
having for it's objects similar objects to those of this Company or
any of them.

To guarantea either by personal obligation or by mortgaging or
charging all or any part of the hundertaking property and assets
both present and fulure and uncalled capital of the Company, or by
both such methods, the performance of any contract or obligation
of any pergon firm or company whatsoever.

To support and subscribe to any charitable or public object and’

to support and subscribe to any institution, society, or club
which may be for the benefit of the Company or its Direttors or
emplovees, or may be connected with any town or place where the
company carries on business; to give or award pensions, annultmes,
gratuities, and superannuation or other allowances or benefits

or charitable aid and generally to provide advantages, facilities
and services for any persons Wwho are or have been Directors of,

or who are or have been employed by, or who are serving or have
served the Company, or of any company which is a subsidiary of the
Company or the holding company of the Company or fellow subsidiary
of the Company or of the predecessors in business of the Company or
of any such subsidiary, heolding or fellow subsidiary and to

the wives, widows, children and other relatives and dependants

of such persons; to make paymeits towards insurance; and to set up,
establish, support and maintain superannuation and other funds or
schemes (whether contributory or non-contributory) for the

benefit of any of such persons and of their wives, widows, children
and other relatives and dependants; and to set up, establish,
support and maintain profit sharing of share purchase schemes for
the benefit of any of the employees of the Company or of any

such subsidiary, holding or fellow subsiciary company and to lend
money to any such employees or to trustees on their behalf Lo
enable any such purchase schemes to be established or maintained.

To act as agents or brokers and as trustees for any person, firm
or company, and to undertake and perform sub-contracts a»” +lso

to act in any of the businesses of the Company through . hEAT
of agents, brokers, sub-contractors, or others.

'
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(23)

(26)

(27)

(28)

(29)

(30)

4.

To provide medical attendance for and grant pensions, gratuties
or charitable aid to.any persons who have served the Company

ko their relatives, to make paynents towards insurance and to from
and contribute to provident and benefit funds Ffor theilr benefit.

To insure any servant of the Company against death or accldent.

To zell or obtherwise dispose of the whole or any part of the

.business or property of the Company, either together or iln portions,

for such consideration as the Company may think fit, and in part-
icular for shares, debentures, or securities of any company
purchasing the sane.

To distribuke among the Members of the Company in kind any
property of the Company of any kind.

To procure the Company to be registered or recognized in any part
of the world.

To do all or aay of the things or matters aforesaid in any part of
the world and either as principals, agents, contractors, trustees
or otherwise and by or through agents or otherwise and either
alone or in conjunction with others. -

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

To pay all or any expenses incurred in connection with the promo-
tion, formation and incorporation of the Company, and to con- .
tract with any person, firm, or Company to pay the game, and to pay
commissions to brokers and others for underwriting, placing, selling
or guaranteeing the subscription of any Shares or other securities
of the Company.

And it is heveby declared that tha objects szt forth in each sub-
clause of this Clause shall not be restrmcthely construed but
the widest interpretation shall be given thereto, and they shall
not, except where tha context expressly so requires, be in any way
limited or reatrmcted by reference 6 or irference from the terms
of any other sub-clause or by the name of ths Company. Nene of

_such sub-clauses or the object or objeclts therein specified or the

powers thereby conférred shall be deemad subsidiary or ancillacy
to the objects or powers mentioned in any other sub-c lausz, but the
Company shall have as full a power to exercise all or any of the
ohjects confercved LY and provided in each sub~clause contained the
ubjscts of a separate Company. /

-2
The liability of the Members is limited. e

The Authorised Share Capital of the Company is £1,000 divided iato
1,000 Ordinary Shares of £1 each. /f
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WE the several persons whose Names, Addresses and Descriptions are

subgscribed 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.

e

/y

CF SUBSCRIBERS

NAMES, ADDRESSES AND DESCRIPTIONS

NUMBER OF SHARES
TAKEN BY EACH
SUBSCRIBER

MICHAEL WILLIAM DOUGLAS
1, Westow Hill

London
SE19 1TQ

Companyy, Dir

WAHTD RAJACK

191, Little Ilford Lane
London
E12 5PJ

ARy

Chartered Sgdéretary

ONE

ONE

Dated the 16th day of January, 1981.

WLTNESS to the above Signatures:—

...—\--.GV\—‘ \\MA)\.Q/\..

KAY MILLER

1, Cranbourn Alley
Cranbourn Street
Leicester Square
London

WC2H 7AY

Typist
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THE COMPANIES ACTS -1948 TO 1980

COMPANY LIMITED BY SHARES

1349785 %,_.

ARTICLES OF ASSCCTATION

or

NORTHEATE CONSTRUCTION LIMITED ~
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ie the regu.ations of % : ! ompapny, Tablz  afore.2id is hereinafler
referred to as "Table A". —

The following regulat.ons of Table A shcii not apply to the
Company videlicet 11, 24, 53, 54, 58, 75, 79, 84, (2), 85, 88, 89,
90, 91, 92, 99 and 136.

PRIVATE COMPANY

The Company shall be a Private Company.

e

oy

D s Sy

e gy
it i

LTS



SHARES

(X) After the initial allotwent any shares proposed to be issued
shell first be offered to the Menbers in proportion as nearly as

may be to the number of the existing shares held by them respec-
tively unless the Company shall by Special Resolution otherwise
direct. The offer shall be made by notice specifying the number

of shares offered, and limiting a period (not being less than
fourteen days) within which the offer, if not accepted, will be
deemed to be declined. After the expiration of that pericd,

those shares so deemed to be declined shall be offered in the
proportion aforesaid to the persons who have, within the said

period accepted all shares offeted to them; such further offer

shall be made in the same manner and limited by like period as the
original offer. Any shares not accepted pursuant +o such offer or
further offer as aforesaid or not capable of being offered as
aforesald except by way of fractions and any shares released from
the provisions of this Article by such Special Resolution as
aforesaid shall be under the control of the Directors, who may allot,
grant options over or otherwise dispose of the same to such persons,
on such terms, and in such manner as they think £fit, provided that,
in the case of shares not accepted as aforesaid, such shares shall
net he disposed of on tems vhich are more favourable to the
surribers thereof than the terms on which they were offered to

the Members. Subject to this Clause the Directors are uncondi--
tionally authorised for the purposes of Section 14 of the Companies
Act, 1980, to allot shares up to the amount of the share capital
created on incorporation .of the Company at any time of times dur-
ing the period of five years from the date of incorporation. In
accordance with Section 17(9) of the Conpanies Act 1980 Sub~sections,
(1), (6) and (7) of the said Section 17 shall be excluded from :
applying to the Company. .

(IT) The lien conferred by Clause IT of Table A shall attach to
fully paid up shares and to all shares registered in the name of
any person indebted or under liability to thé Company, whether he
shall be the sole registered holder thereof or shall h= one of two
or more joint holders.

(III) Clause 15 in Part I of %able A'shall be read and construed
as’if there were omitted from such Clause the words provided that
no call payable at less than one menth from the date fixed for the
payments of the last preceding call.

L
!

(ZV) A transfer of a fully paid share need not be executed by or
on behalf of the transferee; and Clause 22 shall be modified
accordingly ’

(V) The Directors may, in their absolute discretion and vithout

assigning any reason therefor, decline to register the transfer of
a share, whether or not it is a fully paid share.

NOI'ICE OF GENERAL MEETING

(1) Every notice convening a General Meetj 1@all
- ; e ing shall comply with the
provisions of Section 126 (2) of {he Companies Act 1948pa§ tit



Genting informatiol, o [mbers in regard to their right +o appoint
proatien; wnd notice of 711 o, vep communications relating to any
Gene 1 Meeving which 2y Tenber is entitled +o receive shall be
sent . the Aud.tor £ » o fume being of the Company.

(II) & dect to the provi-ions of the Act, a resolution 1 welt—
ing signed by all he Me-bers for the time being entitled *o
receive notice of an? to attend and vote at General Meetings ( or
being corporetior: by their duly authorised representatives) shall
be as valid and eff~alive as if the same had been passed at a
General Meekting rr ..e Company duly convened and held.

(IT7) The xetcsution in writing may consist of two or more docu-—
ments in like form each signed individually or by one or more of
the membars of the Company. .

PROCEEDINGS AT GENERAL MEETING

(I} No business shall be transacted at any General Meeting unless
& quorum of members is presenk at the time when the meeting
proceeds to business; save as herein otherwise provided three
members present in person or 3y proxy shall be a uorum.

(II) If within half an hour from the time appointed for the
meeting a quorum is not present the Meeting shall stand adjourned
to the same day in the next week ak the same time and place ang
if at the adjourned Meeting a quorum is not present within halr

* an hour from the time appointed for the Meeting, the Member or

Members present shall be a quorum.

(IIX) At any General Meeting a rssolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is
(before or on the.declaration of the result of the show of hands)
demanded by the Chairman or by any member present in person or by
Proxy. .

Unless a poll be so demanded a declaration by the Chairman that a
resolution has on a show of hands been carried or carried unanj-
mously, or by a particular majority, or lost or not carried by a
particular majority and an entry to that effect in the Book
containing the minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the mumber or
proportion of votes recorded in favour of op against such
resolution. ' .

The demand for a pell may be withdrawn.

(IV} A Resolution (not relating to those matters which must be
considered at the Annual General Meeting) and whether Ordinary,
Extraordinary, or Special, determined on without any Meeting of
the Company and evidenced by writing under the hands of Members
together holding the total issued shares of the Cempany shall be
as valid and effective for all purposes as a Resolution passed
at a General Meeting duly convened, held and conntituted.

This clause shall apply separately to every class of Members,

-
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10.

PROXY

The instrument appointing & proxy shail be in writing in the

usual common foxm, or such other form as m§y be approveq by the
Directors, and shall be signed by the appo;ntor or by his attoxney’
duly authorised in writing, or if “he appointor is a corpora-

tion shall be either under its common seal or under the hand of

an officer or attorney so authorised. /n instrument of proxy

need not be witnessed.

VOTES OF MEMBERS

Subject to any special rights or restrictions for the time being
attached to any special class of shares in the capital of the
Company, on a show of hands every member personally present shall
have one vote only and in the case of a poll every member who is
present in person or by proxy shall have one vote for each Qrdinary
Share held by him.

DIRECTORS

(I) The number of the Directors may be one but shall not be more
than ten but the Company may increase this limit in Generak
Meeting.

The first Director of the Commany shall be the person or persons

-named in the statement delivered under Section 21 of +the Companies

Act 1276.

(II) No director shall vacate or be required to vacate his office
as a Director on or by reason of his attaiﬁing of having attained
the age of 70 or any other age and any Director or any person may
be reappointed, as the case may be, as a Director notwithstanding
that he has then attained the age of '70.

A Director shall not be required to hold any shares of the Company
by way of gualification. . .

(IIT) In the event of the minimum number of Directors fixed by or
pursuant to these Articles or Table A, heing one, a gole Director
shall have aulhority to exercise all the powers and discretions

by Table A or these Articles expressed to be vested in +he Directors
generally. .

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property and

" uncalled capital, or any part thereof, and to issue debentures, deben~

ture stock, and other securities whether outwight or as secwsity For
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12.

of any debt, liability or obligation of the Company or of any
thixd party.

POWERS AND DUTIES OF DIRECTORS

(I} Subject Lo the provisions of Clause 84 (1) of Table A, &
Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising
thereof, and if he shall so vote shall be counted and he shall
be reckoned in estimating a quorum when any such contract or
arrangement is under consideration.

(IT) 'The Directors shall cause minutes to be made in Books pro-
vided for the purpose:-

(a) of the names of the Directors present at each Meeting of the
Directors and any Meeting of any Committee of the Directors.

(k) of all resolutions and proceedings at all Meeltings

‘of the Company and of the Directors and of any Comuittee
of the Directors; .

(e) of all appointments of officers made by the Direckors;

(d)* of all documents sealed with the Common Seal of the Company.

ALTERNATE DIRECTORS

A Director may at any time appoint any cther person (vhether a
Director or Member of the Company or not) to act as alternate
Director at any Meeting of the Board at-which the Director is

not present, and may at any time revoke any such appointment. an
alternate Director so appointed shall not be entitled as such to
receive any remuneration from the Company, but shall otherwise be
subject to the provisions of these presents with regard to Directors.
/n Alternate Director shall be entitled to receive notices of all
Meetings of the Board and to attend and vote as a Director at any
such Meeting at which the Directolr appointing him is not persenally
present, and generally to perform all the functions, rights,

powers and duties of the Director by whom he was appointed. an
Alternate Director shall ipso facto cease to be an Alternate
Director if Hs appointer ceases for any reason to be a Director:
Provided that if a Director retires by rotation and is re-elected
by the Meeting at wialch such retlrement took effect, any appoint-
ment made by him pursuant to this article which was in force
immediately prior to his retirement shall continue to operate after
his re-election as if he had not so retired. When a Director who
has been appointed to be an Alternate Director is present at a
Meeting of the Board in thwe absence of his appointer such Alternate
Director 'shall have one voltein.addition to'his vote as Director.
Every appointment and revocation of appointment of an Altemmate
Director shall be made by instrument in writing under the hand of
the Director making or revoking such appointment and such instru-
ment shall only take effect on the service thereof at the
registered office of the Company. The remuneration

e

o~
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15.

of any such Alternate Director shall

be payable out of the remunera-

tion payable to the Director appointing him §nd ghall consist of
such portion of the Last-mentioned remuneration as s@al} be ggreed
between the Alternate Director and the Director appoiunting him.

DISQUALIFICATION OF DIRECTORS

The office of Director shall be vacated if the Director:—

(L) ceases to be a Director by virtue of Section 182 or 185 of the
Act.

(TT) Becomes Bankrupt or suspends payment or compounds with his
creditors.

(ITI)} Becomes prohibited from being a Director by reason off any
ordér made under Section 188 of the Act.

(TV) Becomes of unsound mind;

(V) Resigns his office by notice in writing to the Companys;

(VI) s absent from Directors' Meeting for six calendar months with-
out reasonable excuse and without the consent of the other Directors

and they resolve that he vacate office.

OQUQRUM OF DIRECTORS

The Director may from time to time fix a quorum necessary for the
transaction of business at Meeting of the Directors and wunless so
fixed the quorum shall be two except:-—

(a) When the number of Directors is without contravention of
regulation 9 hereof, one;

(b) When the only business of the Meeting.is to convene a Meeting
of the Members.-

When thé quorum shall be one.

ACCOUNTS

I'n clause 126 of Table' A after the words "157 of the Act" shall be
added the words M"and Section 16 to 22 inclusive of the Companies

Act, 1967" and in accordance with Section 1, 6 and 7 of the Companies

Act 1976.

16.

17-

18.
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AUDIT

m.,xcl;i.tors g‘nall be appointed and their duties regulated in accordance
with Section 159 to 161 of the Companies Act 1948 and Section 14
of the Companies Act 1976.

SECRETARY

T?e first Secretary of the Comparyy shall be the person named as the
first Secretary of the Company in the statement delivered under
Section 21 of the Companies Act 1976.

INDEMINITY

Every Director or other officer of the Company shall be entitled to
be indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution
of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings,
whether civil or criminal, in vhich judgment is given in his favour
or in which he is acquitted or in connection with any application
under Section 448 of the Companies Act 1948, 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 execubion of the dutiles 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 cf

the Companies Act 1948. .

TR T T T T T T T s e e e e s
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

MICHAEL WILLT.w DOUGLAS

1, Westow Hill

London .
SE19 11Q ~
Comp Dirgctor
WAHID RAJACK r .
el ol v
191, Little Ilford Lan,
Londcn
E12 5PF
Chartered Secretary s

" Dated the 16th day of January, 1981.

WITNESS to the above Signatures:—

—-—

KAY MILLER

1, Cranbourn Alley
Cranbourn Street
Lelicester Square K

London ’ /

WC2H TAY 7

Typist
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Tho name(_:s) and particulars of the person who is, or the persons who are,
to ba tho first director or directors of the company are as follows:

Business vccupation

COMPANY DIRECTOR

| Namensie ) MTCHARL, WILLIAM DOTGLAS

Former name(s) (note 3) Nationality
Address (note 4) 1 Westow Hill BRITISE
Date of birth (where applicable)
London (not A}
SIL9 1TQ

Particuiars of other directorships (note 5)

DAWGLEN MANAGFMENTS T.TMITED

| hereby congept to pst as difgctor of the company named on page 1

- 16 JAN 1981

Signature Date

P

Name {note 2) Businass occupation

At a2l

ﬁ,m,../ Mg eert
Former name(s) (note 3) Natiorfality
. LONDON, E. 12 Date of birth (where applicable)
(note 6)

Particulars of other directorships (note 5)

RAPID COMPANY SERVICES Lin1TED

I hereby consent to act as director of the company named on page 1

- 1 / Date 1 6 JAN 198'

Signature

Name (note 2) Business occupation

Former name(s) (note 3} Nationality

Address (note 4)

Date of birth (where applicable)
{note 6}

Particulars of other directorships (note5)

| hereby consent to act as direclor of the company named on page 1

Signature Date
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CERTIFICATE OF INCORPORATION
OF APRIVATE LIMITED COMPANY

1549789
No.

| hereby certify that

NORTHGATE CONSTRUCTION LIMITED

is this day incorporated under the Cempanies Acts 1948 to 1980 as

a private company and that the Company is limited.

10TH MARCH 1981

o
;“ /:‘1 d:fﬁ K

B A VLN

Given under my hand at Cardiff the

Assistant Registrar of Companies

C.173
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COMPANY LIMITED BY SHARES

Sperial Regolution

(Pursuant to s. 141 (2) of the Companies Act 1948)

oF

NORTHGATE - CONSTRUCTICN LTIMITED

Passed  44th May, 1981.

At an EXTRADRDT/ARY GENERAL, MEETING of the abuve-named

Company, duly convened, and held at

191, Little Tlford Lane, London, E.12.

on the 44th day of May, 1981 the subjoined
SPECILAL RESULUTION was duly passedy vizi-

RESOLUTION

vibat the Memorandum and Articles of Association now produced
to the Meeting and initialled by the Chairman Ffor the purpose
of identification be and the same is adopted as the Memoran

and Articles of Associabion of the Company in replacement and

o the entire exclusion of those at present in force.!

‘yewsesrassnae

SIGNAEUre e ecerepde

4
For and on beKalf of BAFID COMPANY SERVL. * LTD
erser e s ‘HIE'SEG‘KMR? OF THE ADOVE CGMPJ‘NY‘

Nobke:-To be filed within 1b days after the passing of

AUTHORISED SIGNATORY
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THE COMPANIES ACTS 1948 TO 1880

COMPANY LIMITED BY SHARES

MEMORANDUM OF AOCIATION

OF

NCRTHGATE CONSTRUCTION LIMIIED

1. The Name of the Company is NORTHGATE CONSTRUCTION LIMITED.

2. The Registered Cffice of the Company will be situate in !
England.
. o
3. The Objects for which the Company is established are:- katctyﬂﬁvféﬁ
v A
oy M
(1) a. To act as the management, maintenance and service Jé“'§: £y
Company for land, premises flats and blocks of flats and for \

that purpase ™6 contract with the freeholder or landlords
and the tenants of flats, whether as a party to the several
leases therefor or otherwise, and with any other persons,

in such terms as may from time to time seem expedient with
a view to enforcing any covenants or stipulations binding -
upon or to be undertaken by the freeholder and such tenants
respectively in relation to the management, maintenance and
servicing of the said blocks of flats and the land, gardens,
outbuildings and other installations of or comprised in
premises and blocks of flats, and to do all such acts,
deeds, matters and things as may be necessary, incidentzl or
conducive to the due observance and performance of such
covenants or stipulations or otherwise for the preservation
or enhancement of the amenities of the said premises and
flats.

b. To carry on the business of advisors on problems relating
Lo the administration and organisation of industry and
business, .more particularly without restricting the general-—
ity of the foregoing, the construction and building industries.




(2)

c. To provide supervisery and menagement services and inspect-
ion, training and maintenance services.

d. To carry on business as land and property developzsrs (3)
and to deal and traffic by way of sale, lease, exchange or

otherwise with land and house property and any other property

whether real or personaly and to develop and turn to account any

land acquired by or in which the Company is interested and to lay

out and prepare any such land acquired by the Company for build- 4
ing purposes, and to maintain,alier, repair, renovate, construct,

erect, procure, pull down, decorate, furnish rent, improve, and

develop buildings, flats, maisonettes, workrooms, warehouses,

mills, banks, factories, garages, showrooms, offices, shops,

stores, suites, chambers, hotels, clubs, restaurants, baths, (5)
places of amusements, sectional buildings, houses, bungalows, fen~

ces, outhouses, chalets, huts, sheds, caravans, reading rooms,

dairies, hospitals, and other buildings or erections of any and

every description and to manage, lease, grant licence or cohncess—

ions in respect of all or any part of the Company's property and

to collect rents and income and to supply to tenants and occupants

such amenities and facilities and advantages as may be deemed

expedient, and to pave, drain, farm, cultivate or otherwise convert

any of the Company's land ox property into income producing proper—

ties and to purchase, take on lease or otherwise acquire for erec-

tions thereon, freehold, leasehold or other property, building

leases, underleases and rights and interest in property as the

Company shall deem fit and te acquire and hold for the purpose of

investment, use, occupation or resale real and personal property

of every kind for any estate or interest whatever and any rights,

privileges and easements over or in respect of any property, and

o enforce all rights and powers by or incidental to the ownership

of the Company, and to acquire and hold or sell stock, shares,

debentures, debenture stock, bonds, obligations or securities of any
government:, state or authority oxr any public or private Company,

corporate or incorporate. (8)

e. To carry on business as house, land and .estate agents and managers,

rent and debt collectors, bailiffs, average and salvage adjusters,

architects, surveyors, auctioneers, valuers, mortgage brokers, insur-

ance agents and brokers, money lenders, financiers, concessionaires,

business consultants, commercial agents, investment analysts, con-

fectionery, tobacconists, newsagents and proprietors of hotels,

apartments, houses, restaurants, milk bars, snack bars, cafes, clubs, (7
boarding houses, lodging houses, motels, garages, laundries, baths

and beer, wine and spirit shops.

£. To carry on business as management consultants, public relations
consultants and administrators, advertising and publicity experts,

agents, consultants and specialists, marketing consultants, sales (8}
promotion advisers, investment advisers, business consultants,

organisers, advisers, managers, advertisers and investigators,

business transfer agents, computer specialists, investment analysts

and advisers, chemical researchers, commercial agents, and (onsul-—

tants and specialishks in related subjects.
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(3}

(4)

(5)

vy
(6)

s, {(7)

(8)

L0 carey on any other business which may appear to the Company capable
of baing conveniently or advantageously carried on in conjunction

With the above objects, or as ancillary to any of the foregoing
businesses, or likely to be profitable to the Company .

?0 promote any other company or companies for the purpose of acquir-
ing all or any of the property and undertaking any of the liabilities
of the Company, or any other purpose which may appear likely top assist

or benefit the Company .

To purchase, take on lease, take options over or by any other means
&ccuire any freehold, leasehold or real or personal property of any and
every kind for any estate or interest whatever, and any rights or privi~.
leges of any kind or in respect of any real or personal property.

To purchase or otherwise acquire all or any part of the property, busi-
ness assets, goodwill and liabilities of any person, society, firm or
company carrying cn or proposing to carry on any of the businesses which
this company is auvthorised to carry on and any business similar to the
Company's business which may be conveniently or advantageously carried
on or combined with them or may be calculated directly or indirectly

to enhance the valie or render more profitable any of the Company's
property and as part of the consideration for such acquisition to under-
take all or any of the liabilities of such person, society, firm or
company, or to acqulre an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing profiits, or for co-oper—
ation, or for mutual assistance witn any such person, society, fimm or
company, or for subsidising or otherwise assisting any such person,
society, firm or company, and to give or accept, by way of consideration
for any of the acts, or things aforesaid or property acquired, any
shares, debentures, debenture stock, or securities that may be agreed
upon, and to hold anc retain or sell, mortgage and deal with any shares,
debentures, debenture stock, or securities that may be agreed upon, and
to hold and retain or sell, mortgage and deal with any shares, deben-
tures,- debenture stock: or securities so received.

To construct, erect, procure, lay down, alter, repair, renovate, improve,
develop, exchange, rent, let on lease and maintain any property, build-
dngs, works, and machinery necessary or desirable for the Company's business
and to mortgage, charge, sell, dispose of, turn to account, grant

licences, options, rights and privileges in respect of or otherwise deal
with all or any part of the aforesaid property, buildings, works and
machinery and any rights of the Company both real and perscnal.

To pay out of capital and debit to capital account the interest on any
debentures, or other obligations of the Company, and to pay interest on
the paid-up share capital of the Company, and to charge the same to
capital as part of the cost of construction of any works construed or
carried out by the Company.

To apply for, obtain, register, purchase or by any means acquire and
protect, prolong, extend and renew vhether in the United Kingdom or
elsewhere any patents, patent rights, trade marks, copyrights, names,
designs, rights of publication or other rights, licences, brevets
d'inventlon, secret processes, to the Company, and to disclaim, alter,
modify use and turn tc account and to manufacture under or grant
licences or privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions or
rights which the Company may acquire or propose to acquire.



(%)

4%)

(11)

(12}

(13)

(14)

(15)

(15)

Po entor inko any arrangements with ony Gove ents or Authorities
(suprema, municipal, local, or otherwise) that may seem con-
dusive to the attainment of the Company's objects or any of them,
decrees, rights, privileges or concessions which the Company

may think desirable and to carry out, evercise, ond comply with
any such charters, decrees, rights, privileges, and concessions.

Toapply for, promote and obtain any Act of Parlisment, Pro-
visional Order, or Licence of the Department of Trade and Industry
or other Authority for enabling the Company to carry any of it's
cbjects into effect, or for effecting any modification of the
Company's constitution, or for any other purpose which may seem
expedient, and to oppose any proceedings or applications which
may seem calculated directly or indirectly to préjudice the
Company's interests.

To subscribe for, take, purchase, or otherwise acquire and hold
shares or other interests in or securities of any other Company
having objects altogether or in part similar to those of the
Company or carrying on any business capable of being carried on

so as directly or indirectly to benefit the Company or enhance the
value or any of it's property and to co-ordinate, finace and
manage the businesses and operations of any company in which the
Company holds any such interest.

To enter into any arrangements or contract with any person, firm or
company for carrying on the whole or any rart of the business of
the Company, and to fix and determine the remuneration, which may
be by way of money payment, allotment of shares, (either fully or
partly paid) or otherwise.

To sell, dispose of, lease, transfer and/or otherwise deal with
the business, property and undertaking of the Company or any part
thereof in consideration of payment in cash, or in shares, or
debentures or upon such terms or for such other consideration as
the Company shall deem fit.

To remunerate any person, firm or company rendering services to the
Company, by payment in cash or by the allotment to him oxr them cf
shares or other securities of the Company'credited as paid up in
full, or otherwise as may be deemed expedient, and to indemnify
members of the Company or other persons who undertake any liability
on its behalf.

To invest the monies of the Company not immediately required for
any other purpose of the Company by the purchase of the shares or
securities of any company or by the purchase of any interash

in land or huildings or in such other manner as shall from time
to time be determined either with or without security but so

that nothing in this clause shall permit the purchase by the
company of its own shares.

To lend and advance money or give credit in such terms as may
seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
surety-ships of all kinds, to receive money on deposit or loan
upon such terms as the Company may approve and to become sacurity
for zny persons, firms, or companies.

{17}

(18)

(19)

(20)

(21)



(17}

(18)

(193

(20)

(21)

(22)

To borrow and raise money in such manner as the Company shall think
fit and to secure the repaym.nt of any money borrowed raised,

or uwing, by mortgage, charge, lien ox other security upon

the whole or any park of the Company's property or assets (whether
present or future), including its uncalled capital, and also

by « similar mortgage, charge, lien or security to secure and
guarantee the performance by the Company of any obligation or
liability it may undertake or which may beceme binding on it.

To draw, make, accept, endorse, discount, negotiate, execute and
issue promissory notes, bills of exchange, bills of landing,
warrants, debentures and other negotiable or transferable instru-
ments.

To guarantee the payment of any debentures, debenture stock,

bonds, mortgages, charges, obligations, interest, dividends,
securities, monies or shares or the performance of contracts or
engagements of any other company or person and to give indemnities
and guarantees of 211 kinds and to enter into partnership or any
joint purse arrangement with any person, persons, firm or company,
having for it's chjects similar objects to those of this Company ox
any of them. *

To guarantee either by personal obligation or by mertgaging ox
charging all or any part of the hundertaking property and assets
both present and future and uncalled capital of the Company, or by
both such methods, the performance of any contract or cobligation
of any person firm or company whatsoever.

To support and subscribe to any charitable or public object and

to support and subscribe to any institution, society, or club
which may be for the benefit of the Company or its Direttors or
employees, or may be cornected with any touwn or place where the
company carries on business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances or benefits

or charitable aid and generally to provide advantages, facilities
and services for any persons who are or have been Directors of,

or who are or have been employed by, or who are serving or have
served the Company, or of any company which is a subsidiary of the
Company or the helding company of the Company or fellow subsidiary
of the Company or of the predecessors in business of the Company ox
of any such subsidiary, holding or fellow subsidiary and to

the wives, widows, children and other relatives and dependants

of such persons; to make payments towards insurance; and to set up,
establish, support and maintain superannuation and other funds or
schemes {whether contributory or non-contributory) for the

penefit of any of such persons and of their wives, widows, children
and other relatives and dependants; and to set up, establish,
support and maintain profit sharing of share purchase schemes for
+he benefit of any of the employees of the Company or of any

such stbsidiary, holding or Fellow subsidiary company and to lend
meney to any such employees or to trustees on their behalf to
enable any such purchase schemes to be established or maintained.

To act as agents or brokers and as trustees for any person, firm
or company, and to undertake and perform sub-contracts and also

o act in any of the businesses of the Company through or by means
of agents, brokers, sub-contractors, or others.



(24)

(25)

(26}

(27

(28)

(29)

(30)

4.

To provide medical attendance for and grant pensions, gratuties
or charitable aid to any perscus vho have secvad Lthe Company

to their relatives, to malce payments towards insurance and to.from
and contribute to providzant av4 benefit fuads for their benefit.

To insuve any servant of the Company against death or accident.

To sell or otherwise dispose of thz whole or aiy part of the
business or property of the Company, either together or in portions,
for such consideration as the Company may think fit, and in part-
icular for shares, debenturesy OX securities of any company
purchasing the same.

To distribute aunong the Members of the Company in kind any
property of the Company of any kind.

To preocure the Company to be registered or recognized in any part
of the world.

To do all or any of the things or matters aforesaid in auwy part of
the world and either as principals, agents, contractors, trustees
or otherwise and by or through agents or otherwise and elther
alone or in conjunction with others.

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

To pay all or any expenses incurred in connection with the promo-
tion, formation and iacorporation of the Company, and to con-—
tract with any person, firm, or Company to pay thz same, and to pay
commissions to brokers and others fFor underwriting, placing, selling
or guaranteeing the subscription of any Shares or other securities
of the Company.

And it is heveby declared that the objects set forth in each sub-
ciause of this Clause shall not be restrictively construed but
the widest interpretation shall be given thereto, and they shall
not, except where the context expressly so requires, be in any way
1imited or restricted by reference to or inference from the terms
of any other sub-clause or by the name of the Company. None of
such sub-claaises or the object or objecks therein spacified or the
powers thereby conferred shall be deemed subsidiary or ancillary

to the objects or powers mentioned in any other sub-clause, but the
Company shall have as full a power to exercise all or any of the
objects conferced LY and vrovided in each sub-clause contained the
objects of a separate Company .

Tha liability of the Members is limited.

The Authorlsed Share Capital of the Company is £1,000 divided into
1,000 Ordinavy Shares of £1 each.
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U the several pegsons whose Names, Addresses and Desceriptions are
Aubscribed are desirous of being,formed into a Company in pursuance
of thic Memorcndum of Asscciation, and we respectively agree to take
the nunber of Shares in the Capital of the Company set opposite our
respective Names.

NAMES , ADDRESSES AND DESCRIPTIONS ' NUMBER OF SHARES
OF SUBSCRIBERS ‘ o | TAKEN BY EACH

SUBSCRIBER -

MICHAEL WILLIAM DOUGLAS =
1, Westow Hill _ 3 .
.London L o ! . ONE
SE19 11Q ‘ 1 oo

. Company Director

WAHID RAJACK

191, Little Ilford Lane o
London : s ~ ONE
E12 5PJ '

Chartered Secretary .

Dated the 16th day of Jenuary, 1981.

WITNESS to the above Signabures:-
KAY MILLER

© 1, Cranbourn Alley
* Cranbourn Street
. Leicester Square
London
WC2H 7AY
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THE COMUANIES ACTS 1948 10 1980

COMPANY LIMITED BY SHARES

ARTTCLES OF ASSOCTIATICN

oF

NORTHGATE CONSTRUCTION LIMITED

PRELIMINARY

The regulations contained in Table & in the First Schedule to

the Companies Act, 1948 as amended by the Companies Acts 1967 to
1980 shall apply to the Company save in so far as they are
excluded or varied hersby and such regulations (save as so
excluded or varied) and the Articles hereinafter contained shall
be the regulations of the Company, Table A aforesaid is hereinafter
referred to as "Fable AM. .

The following regulations of Table A shall not apply to the
Company videlicet 11, 24, 53, 54, 58, 75, 79, 84, (2), 86, 88, 89,
90, 91, 92, 99 and 136.

PRIVATE CCMPANY ;-

The Company shall be a Private Company.



DHARES

(%) After the initial allotment any shares propesed to be lscued
ghall first be offered to the Members in proporticn as nearly as

may be to the number of lhe existing shares held by them respec—
tively unless the Company shall by Special Resolution otherwise
direct. The affer shall be made by notice specifying the number

of shares offered, and limiting a period (not being less than
Fourteen days) within which the offer, if not accepted, will be
deemed to be declined. After the expiration of that period,

those shares so deemed to be declined shall be offered in the
proportion aforesaid to the persons vho have, within the saild

pericd accepted all shares offered to them; such further offer

shall be made in the same mamner and limited by like periocd as the
original offer. Any shares not accepted pursuant to such offer or
Further offer as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any shares released from
the provisions of this Article by such Special Resolution as
aforesaid shall be under the control of the Directors, who may allot,
grant options over or otherwise dispose of the same to such persons,
on such terms, and in such manner as they think fit, provided that,
in the case of shares not accepted as aforesaid, such shares shall
not be disposed of on terms which are more favourable to the
subscribers thereof than the terms on which they worze offered to

the Members. Subject to this Clause the Directors are uncondi--
tionally authorised for the purposes of Section 14 of the Cempanies
Act, 1980, to allot shares up to the amount of the share capital
created on incorporation of the Company at any time of times dur-
ing the period of five years from the date of incorporatione. TIn
accordance with Section 17(2) of the Companies Act 1980 Sub-sections
(1), (6) and (7) of the said Section 17 shall be exncluded from :
applying to the Company.

(IT) The lien conferred by Clause TT of Table A shall attach to
fully paid up shares and to all shares registered in the name of
any person indebted or under 1iability to the Company, whether he
shall be the sole registered holder thereof or shall ke ona of two
or more joint holders.

(TTT) Clause 15 in Part T of Table A shall be read and construed
as if there were omitted from such Clause the words provided that
no call payable at less than one month from the date fixed for the
payments of the last preceding call.

(xv) A transfer of a fully paid share need not be executed by or
on behalf of the transferee; and Clause 22 shall be modified
accordingly

(v) The Directors may, in their absolute discretion and without

assigning any reason therefor, decline to reglster the transfer of
a share, whether or not it ig a fully paid share.

NOTICE OF GENERAL MEETING

(1) Every notice convening a General Meeting shall i
. - ot c LVaRN
provisions of Section 136 (2) of the Companies Act 1gjgpig ¥§th the
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giving infurmation to Members in regard to thelr right to appoint
proxies; and notice of all other communications relating to any
Geueral Meeting which any Member is entitled to receive shall be
sent to the Auditor for the time being of the Company.

(IX) Subject to the provisions of the Act, a resolution in wirit-
ing signed by all the Members for the time being entitled to
Leceive notice of and to attend and vote at General Meetings ( or
being corporations by their duly authorised representatives) shall
be as valid and effective as if the same had been passed at a
General Meeting of the Company duly convened and held.

(IIT) The resolution in writing may consist of two or more docu~-
ments in like form each signed individually or by one or more of
the members of the Company. ’

PROCEEDINGS AT GENERAL MEETING

(I) No business shall be transacted at any General Meeting unles:s
a quoxrum of members is present at the time when the meeting
proceeds to business; save as herein otherwise provided three
members present in person oxr by proxy shall be a quorum.

(1) TIf within half an hour from the time appointed for the
meeting a quorum is not present the Meeting shall stand adjourned
to the same day in the next week at the same time and place and
it at the adjourhed Meeting a quorum is not present within half
an hour from the time appointed for the Meeting, the Member or
Members present shall be a quorum.

(III) At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of hands)
demanded by the Chairman or by any member present in person or by
ProXy«

Unless a poll be so demanded a declaration by the Chairman that a
resolution has on a show of hands been carried or carried unani-
mously, ¢.. by a particular majority, or lost or not carried by a
particular majority -and an entry to that effect in the Book
containing the minutes of the proceedings of the Company shall be
cenclusive evidence of the fact without proof of the number or
proportion of votes recorded in favour of or against such
resolution.,

The demand for a poll may be withdrawn.

(V) A Resolution (not relating to thosc matters which must be
considered at the Annual General Meeting) and whetlar Orxdinary,
Extraordinary, or Special, determined on without ruy Meeting of
the Company and evidenced by writing under the hands of Memherd
together holding the total issued shares of the Company shall be
s valid and effective for all purposa: as a Resolution passed
at a General Meeting duly convened, held and constiluted.

This clause shall apply éeparately to every class of Members.



10.

PROXY

Pha instrument appuinting a proxy shall pe in weiting in the

wgual common form, or such other Form s may pe approved LY tne
Diroctors, and shall be signed by the appointor or by hig attoiney,
duiy authorised in writing, or if the appointor is o corpora-

tion shall be either under its common seal or under the hand of

an officer or attorney so authorised. An instrument of proxy

need not be witnessed.

VOTES OF MEMBERS

Subject to any special rights or restrictions Ffor the time being
attached to any special class of shares in the capital of the
Company, on a show of hands every member personally present shall-
have one vote only and in the case of a poll every member who is
present in person or by proxy shail have one vote For each Ordinary
Share held by him.

DIRECTORS

(I) The number of the Directors may be one but shall not be more
+han ten but the Company may increase this limit in General
tfeeting.

e first Director of the Company shall be the person or persons
named in the statement: delivered under Section 21 of the Companies
Act 1876. .

(TT) No director shall vacate or be required to vacate his office
as a Director on or by reason of his attaining of having attained
the age of 70 or any other age and any Director or any person may
be reappointed, as the case may be, as a Director notwithstanding
that he has then atbained the age of 70.

A Director shall not be required to hold any shares cf the Company
by way of qualification. .

(IIT) In the event of the minimum number of Directors fixed by or
pursuant to these Articles or Table A, being one, a sole Director
chall nave authority to exercige all the powers and discretions

by Table A or these Articles expressed to be vested in the Directors
generally.

BORROWING POWERS

the Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof, and to issue debentures, deben~
fure stock, and other securities vhether outright or as security for
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Ufndny mich Alternate Director shall be payable out of the remunera-
tion pavabilae to the Director appoeinting him and shall consist of
such portion of the last-mentioned remuneration as shall be agreed
between the Alternate Director and the Director appointing hime.

DISQUALIFICATION OF DIRECTORS

The office of Director shall be vacated if the Director:—

(I} ceases to be a Director by virtue of Section 182 or 185 of the
Act.

(IT) Becomes Bankrupt or suspends payment oxr compounds with his
creditors.

(TTT) BRecomes prohibited from belng a Director by reason of any
order made under Section 188 of the Act.

(1V) Becomes of unsound mind;
(V) Resigns his office by notice in writing to the Company;

(VI) Is absent from Directors' Meeting for six calendaxr months withe
out reasonable excuse and without the consent of the other Directors
and they resolve that he vacate office.

QUORUM OF DIRECTORS

The Director may from time to time £ix a quorum hecessary for the
transaction of business at Meetings of the Directors and unless soO
£ixed the cuorum shall be two except:-

(a) When the number of Directors is without contravention of
requlation 9 hereof, one;

(p) When the only pusiness of the Meeting is o convene a Meeting
of the Members:-—

then & gquorum shall be one.

ACCOUNTS

Tn clause 126 of Table A after the words "157 of the Act" shall be
added the words "and Section 16 to 22 inclusive of the Companies
Act, 1967" and in accordance with Section 1, 6 and 7 of the Companies

Act 1976.



of any debt, liability or obligation of the Company or of any
third party.

POWERS ANMD DUTIES OF DIRECTORS

11, (I) Subject to the provisions of Clause 84 (1) of Table &, a
Director may vote as a Director in regard to any contract or .
arrangement in which he is interested or upon any matter arising
thereof, and if he shall so vote shall be counted and he shall
be reckoned in estimating a quorum when any such contract or
arrangement is under consideration.

(XL) The Mirectors shall cause minutes to be made in Bocks pro-
vided for the purpose:- .

(a) of the names of the Directors present at each Meelting of the
Directors and any Meeting of any Committee of the Directors.

(b} of all resclutions and proceedings at all Meetings

‘of the Company and of the Directors and of any Committee
of the Directors; ‘

{c) of all appointments of officers made by. the Directors;

(d) of all documents sealed with the Common Seal of the Company.

ALTERNATE DIRECTQORS

12. A Director may at any time appoint any other person (whether a
Director or Member of the Company or not) to act as alternate
Director at any Meeting of the Board-at which the Director is
not presenty, and may at any time revoke any such appointment. An
alternate Director so appointed shall not be entiftled ag such to
receive any remuneration from the Company, but shall otherwise be
subject to the provisions of these presents with regard to Directors.
An Alternate Director shall be entitled to receive notices of all
Meetings of the Board and to attend and vote as a Director at any
such Meeting at which the Director appointing him is not perscnally
present, and generally to perform all the functions, rights,
powers and duties of the Pirector by whom he was appointed. An
Alternate Director shall ipso facto cease to be an Alternate
Director if Hs appointer ceases for any reason to be a Director:
Provided that if a Director retires by rotation and is re-elected
by tite Meeting at which such retiremant took effect, any appoint—
ment made by him pursuant to this article which was in Fforce
immediately prior to his retirement shall continue to operate after
his re-election as if he had not so retired. When a Director who
has been appointed to be an Alternate Director is present at a
Meeting of the Board in the absence of his appointer such Alternate
Director 'shall have one votein.addition to his vote as Director.
Every appointment and revocation of appoiniment of an Alternate
Director shall be made hy instrument in writing under the hand of
the Director making or reveking such appointment and such ingtru-—
ment shall only take effect on the service thereof at the
registered office of the Company. The remuneration
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AUDIT

Auditors shall be appointed and their duties regulated in accordance
with Sectiocn 159 to 161 of the Companies Act 1948 and Section 14
of the Companies Act 1976.

SECRETARY

The first Secretary of the Company shall be the person named as the
first Secretary of the Company in the statement delivered under
Section 21 of the Companies Act 1976.

INDEMMITY

Every Director or other officer of the Company shall be entifled to
be indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution
of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour
or in which he is acquitted or in comnection with any application
under Section 448 of the Companies Act 1948, 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 avolded by Sectlion 205 of
the Compariies Act 1948.



NAMES, AUDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

MICHARL, WILLIAM DOUGLAS
1, Westow Hill

London
SE19 110

Company Director

WAHID RAJACK

191, Little Ilford lane
London
E12 5BJ

Chartered Secretary

Dated the 46th day of January, 1981.

JTTHESS to the above Signatures:-—

KAY MILLER

1, Cranbourn Alley
Cranbourn Street
Leicester Square
Liondon

WC2H TRY

Typist
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1st December 1986
/ﬁ ~

NORTHGATE CONSTRUCTINY LIMITED

At a General Meeting held on this date the Directors of Northgate
Construction Limited passed a SPECIAL RESOLTTION to exclude section
384(1) of the Companies Aot 1985 ‘Crom applying to the aforementioned
companys

No transaction has occurred which was a significant pccounting transaction

required to be entered iuto the companies accounting records under
Section 12 of the Companies Act 1976
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lst December 1987

NORTHGATE CONSTRUGTION LIMITED

At a General Meeting held on this date the Directors of
Northgate Construction Limited passed a SPECIAL RESOLUTION
to exclude section 384{(1) of the Companies Act 1985 from
applying to the aforemention~i company.

No transaction has occurred which was a significant accounting
transaction required to be entered into the companies accounting
records under section 12 of thes Companies Act 1976.

Ms N J Bowden
.. Ms K Nafi

. Ms B Hutchings
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Noxthgate Consiructien Litd

155 Silverdale
Sydenhan
London SEZ6 43¢
Companies Registration Office
Companies House
Crown Way
Cardiff

v

Comp., no. I549785 4.4.89
BALANCE SHEET I988/89

NORTHGATE CONSTRUCTION IID. was dormant within the meaning of
Section I2 of the Companies Act 798I, throughoui the financial
year ending 3Ist March 1989,

"

g N / IR
NISS K NAFL . "Fﬁfé' :

(comp. secretary) _

"MISS 5 PIIBRC . TS
(comp. direcior)

MISS J LOLGE
(comp directer) '

MR I CREEMNHAIGH
(comp directoxr) g
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