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

To the Registrar of Companies For official use  For official usg
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Name of company

— " -
*  HALCROW GILBERT ASSOCIATES LIMITED .

i, ANTHONY CHARLES CADWALTADER

of 114 Princes Park Avenve, Temple Fortune, London NWII OJX

® anmm

do solemnly and sincerely declare that1 am a{Solicitor-engaged-in-the-formation-oi-the—companylt

[person named as director or secretary of the company in the statement delivered to the registrar

under section 10(2)}T and that ail the requirements of the above Act in respect of the registration of the
above company and of matters precedent ang incidental to it have been complied with,

And i make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declare Peclarant to sign below
RS, EBNER & DEANER ———— o

b W, S | 11 .
Vieaway-riouse

the . Hammersrnith, Tondon 36ofLP /S'_JLQ_}& W &?}W
! l 3,855 & HELENJOHA%.(HONS.}

A Commissioner for*Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,

N
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Pursuant to section 10 of the Companies Act 1985
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HALCROW GILBERT ASSOCIATES LIMITED
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uf company i
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The intended situation of the registered offica of

the company on incorporation is as stated helow
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? directors of the compan

W
Name E\Ot@ 3)#” !D_‘vi;’i_ Owen LLOYD

_J(

Busingss cccupation

. Chartered Engineer
Pravious aarnels) (rote 3} - Nationahity
I ag Y ot . ,
Addrest. (note 4] Kingsley, The Mead, Cirencester, British o
Date of birth (where applicable)

P - -y

Postcode \ GL7 2BB

(note 6) ~

gs Litd; Sir William Halcrow

& Partners Ltd}

Halerx owBalfour

| Owher directorships T Halerow Holdin

|reds

rehitects)

SUiP Ltd; Halcrow £ Co (Consulting Engineers & A
._H_aJ_cLQll:mG_LLd.;—S,ollLtlﬂﬂaq_mm __%ep_b.uo.lag;t_Ltd — —

-

oot - [0 K& J

{ consent to act as irector of the ?;Jmpany named on page 1
Signature AR [{? ./’ -

<l =

Business occupation

Char tered Engineer

1 onter porticulers

of other
directorships

hetd or praviously
held (zee note 5!
If this space 18
insufficient use &
continuation shee

e B W
Pﬂme (note 3} Jdmes Christophex THORNE
Previous namets) {note 3} - Nationality
Ryifigh

Address (note 4) Greenlands

Date of birth {where ‘applicable)

Lyneham
wiltshire postcode| SN1B 4PE (note 6)
gir William Halerow & Partners LEd; Mott Halcrow Gibb Ltd.

Other directorships T

| consent to act as director of the company name

T@,%W .

d on page 1

Date ¢~ 70 K%

Signature

[i Name (note 3) Keith Haverland MILLARD Business occupation
r Engineer
Previous narne(s) (note 3) Nationality
Address {note 4) Berrywood, Ivy Lane, Woking British
surrey Date of birth (where appiicablel
'l Fostcode| Gu22 7BY (note 8) 20 13 42

Other directorships T

sociates (Europe ) Linited

ging Director - Gilbert As

Mana

ces Group Limited

- Nuclear Servi

Director

o

L

e s e 2
LIt

Signature S
e e e e

| consent to act as director of the company, don paée 1 .
et Date 2w £ %8’
w}m:—h——“"’“ T
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The name(s) and particulars of the person who is, or the persons who are,to be the first secrotory, or joint

secretaries, of the company are as follows:

Mame (notes 3 & 7) Anthony Charles CADWALLADER

Previous.name(s) (note 3)

i

Address {notes 4 & 7)

114 Princes Park Avenue, Temple Fortunme, London

Posteoda

NW1l OJX

I consent to act as segretary of ,’I,he cg}mpany narned on page 1
Signature””_-< AT AL +/ e

AR =R

Date o,
Name (notes 3 & 7) ™ L
Previous name(s) {note 3) ’ M"‘Mﬂd
Address (notes 4 & 7) 1_,/
—
/ ‘ Postcode
'Gﬂje commpany namt? on/;?age 1
77 LuL
= s (2 -g/éd‘
Date

£l

—
. -~
Signature of agent on behalf of subsribers e /bate v /%23’3
P / /
Y
Signed Date
Signed Date
Signed Date
Signed Date
Sigr-d Date
i Signed o Date —
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COMPANIES FORM No. 10 (cont.)

Statement of first directors and
sceretary and intended situation
of redistered office {continuation)

Continuation sheet No . 1__...
to Form Ne. 10

Company number

Name of company

| * _HAL.CROW GITBERT ASSOCTATES LIMITED

Particulars of other directors (continued)

] " " >
Name (o3 poror Andor HEGFDIS | Business Occupation

I Engineer

Previous name(s)inote 3) Nationality

British

Addressinote 4) Preston Road, RDI

Date of birth (where applicable)
K {note 6}
PA 19565 I — 22.10.41

I consent to act as director of the company named above (notes 8 and 10)

PO Box 280, Wernersville, PA 19565
Usa Postcode

Signature

7 ) &
7 Date ff/\- ro ¢ Bt

Particulars of other directorships

Chairman - Gilbert Associates (Europe) Limited

Director - Nuclear Services Group
(currently being registered as a director)

Director - Gilbert Associates (Australia) Pty Ltd

eontinued overionf t



THE COMPANIES ACT 1985

[

! COMPANY LIMITED BY SHARES

‘]

MEMORANDUM OF ASSCCIATION OF

HALCROW GILLBERT ASSOCIATES LIMITED

1.  The name of the Company is "HALCROW GILBERT ASSOCIATES
LIMITED".

2. The registered office of the Company will bg’éituate in England.
3. The objects for which the Company is established are:-

{a) (1) To carry on the business of design managers and
consulting engineers, in coal, oil, gas and nuclear power production,
information technology and in mechanical, electrical, marine, service,
telecommunication, chemical, civil, structural and general
engineering, and any businesses which are in connection therewith
or naturally incidental thereto.

(2) To carry on the business of consultants in materials,
components, techniques and processes used or capable of being uead
in the course of or in connection with any of the businesses referreq

to herein, and to use and apply the same for the purposes of the
Company.

(3) (i) To make surveys, feasibility studies and

reports, including proposals for the financing of construction and
manufacture;

(ii) To prepare plans, drawings, designs, tender
documents, contracts and specifications for projects of all kinds,
including engineering and other works;

(iii) To provide supervisory and management
services, and inspection and quality systems, training and
maintenance services;

(iv) To provide services for the supervision aﬁ:jSO@AS
manufacture and construction; "7,3:7“(»‘

(v) To advise generally on the planning, eXecution', | C
financial control and operation of projects. ‘
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{b) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageously
carried on in connection with or anciliary to any of the businesses of
the Company.

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

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences oF
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) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any persoen, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, 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-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

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

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(h} To lend and advance money or give credit on any terms
ane  with ot without security to any person, firm or company
(inctuding without prejudice to the generality of the foregeing any
holding company. subsidiary or fellow subsidiary of, or any other
company agsociated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or loan upon any terms, and to secure or
guaraintee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person,
firm or company {including without prejudice to the generality: "f,ihé"'
foregoing any such holding company, subsidiary, fellow su‘\;'é'i'iar‘y‘-,r
or associated company as aforesaid). e

\S\‘E\"‘,”’.“‘:’“w ’
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{i) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by mortgage,
charge, standard security, lien or other security upon the whole or
any part of the Company's property or assets (whether present or
future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation or
liability it may undertake or which may become binding on it.

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

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

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

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

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

(o) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee the
placing of, uniderwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid.



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

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

(r) To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the allotment
to him or them of shares or other securities of the Company credited

as paid up in full or in part or otherwise as may be thought
expedient.

(s} To pay all or any expenses incurred in connection viith the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions %o brokers and others fer underwriting, placing,
selling, or guaranteeing the subscription »f any shares or other
securities of the Company.

(t) 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 Directors or
employees, or may be connected with any town or place where the
Company carries on business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances cr 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 any company which is a subsidiary of the Company
or the holding company of the Company or a fellow subsidiary of the
Company or the predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to the
wives, widows, children and other relatives and dependants of such
persons; to make payments towards insurance; and to set up,
establish, support and mzintain superanhnuation 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 or share purchase schemes for the
benefit of any of the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and to lend money
to any such employees or to trustees on their behalf to enable any
such purchase schemes to be established or maintained.

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

(v) To distribute among the Members of the Company in kind
any property of the Company of whatever nature,
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(w) To procure the Company to be registered or recognised in
any part of the world.

{x) To do ail or anv of the things or matters aforesaid in any
part of the world and either as principals, agents, contracters or
otherwise, and by or through agents, brokers, sub-coniractors cr
otherwise and either alone or in conjunction with others.

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

AND so that:-

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

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

{(3) The word "Company" in this Clause, except where
used in reference to the Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
elsewhere. :

(4) 1In this Clause the expression "the Act”" means the
Companies Act 1985, but so that any reference in this Clause to any
provision of the Act shall be deemed to include a reference to any
statutory modification or re-enactment of that provision for the time
being in force.

4. The liability of the Members is limited.

5. The Company's share capital is £300,000 divided into 300,000
shares of £1 each. //
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We, the subscribers to this Memorandum of Association, wish to be
formed into a Company pursuant to this Memorandum; and e agree
to take the number of shares shown opposite our respective names.

Number of

shares taken
Names and addresses of Subscribers by each

Subscriber
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Dated & O o ¢ €K
Witness to the above Signatures,
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

HALCROW GILBERT ASSOCIATES LIMITED

,/,V

/

¥

PRELIMINARY

1. The regulations contained or incorporated in Table A as set out
in the Companies (Tables A to F) Regulations 1985 shall apply to the
Company, save in so far as they are hereinafter excluded or varied.
Words or expressions defined in Table A shall, unless the context
otherwise requires, bear the same meaning herein.

2. Clauses 30 to 34 inclusive, 40 to 46 inclusive, 50, 54, 64 to 63
inclusive, 73 to 81 inclusive, 89, 94 and 95 of Table A shall not
apply to the Company; in Clause 45 of Table A the words "for
fourteen days or more" shall be deleted.

SHARE CAPITAL

3. The share capital of the Company is £300,000 divided into
150,000 "A" Shares and 150,000 "B" Shares, all of £1 each. The
"A" Shares and the "B" Shares shall rank pari passu as one ciass
for participation in the profits and assets of the Company.

4. (a) Except with the consent in writing of all the members ~*
the Company, the share capital of the Company shall consist onl;, of
"A" Shares and "B" Shares in equal proportion and unissued shares
in the capital of the Company for the time being shall be issued only
in such manner that the issued share capital of the Company shall
always consist of "A" Shares and "B" Shares in equal proportion.

(b) Mo new share shall be issued otherwise than to a member
holding an existing share or existing shares of the same class except
with the consent in writing of all the members of the Company. In
the event of there being more than one member holding a share or
shares of the class of which new shares are to be issued the new
shares shall be offered to the members of that class in proportion to
the existing shares held by them and such offer shail be made by
notice specifying the number of shares to which the member is
entitled 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 receipt of an intimation from the member to whom such notice
was given that he declines to accept the shares offered, such shares
shall be re-offered to the remaining members of that class in
proportion to their existing shares without having regard to the then
current issue of shares being made.



g* Where two or more persons jointly hold one or more shares in

the Company they shall for the purposes of these Articles be treated
as a single member.

6. ne lien conferred by Clause 8 in Table A shall attach t¢ fully
paid as well as to partly paid shares, and to all shares registered in
the name of any person indebted or under liability to the Company,
whether he shail be the sole registered holder or one of several joint
holders thereof. The registration of a transfer of a share shall
operate as a waiver of the Company's lien (if any) thereon.

7. With the consent in writing of all the members the Company
may: -

(a) increase the share capital by such sum, to be divided inte
shares of such nominal amount, as the resolution may prescribe;

(b} consolidate all or any of its share capital into sharas of a
larger nominal amnunt;

(¢) sub-divide all or any of its share capital into shares of a
smaller nominal amount;

(d) cance! any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by any
person; and

(e) reduce its share capital, any capital redemption reserve
fund, or any share premium account, in any manner and with, and
subject to, any incident authorised and consent raquired, by Law.

GENERAL MEETINGS

8. Every notice convening a General Meeting shall comply with the
provisions of Section 37Z(3) of the Act as to giving information to
members in regard to their right to appoint proxies; and notices of
and other communications relating to any General Meeting which any
member is entitled to receive shall be sent to the Auditor for the
time being of the Company.

9, (a) No business shall be transacted at any General Meeting
unless a2 quorum of members is present at the time when the meeting
proceeds to business and, save as herein otherwise provided, two
members present in person or by proxy shall be a quorum, but so
that such quorum shall throughout the Meetirg include one person
being or representing a holder of an "A" share and one person
being or representing a holder of a "B" share.

(b) Subject as hereinafter provided if at any adjourned
meeting a quorum as defined by paragraph (a) of this Article is not
present within half an hour from the time appointed for the
adjourned meeting, the meeting shall be dissolved. Provided that if a
Meeting to consider only a resolution or resolutions for the winding
up of the Company and the appointment of a Liquidator be
adjourned, and if at such adjourned mesting a quorum is not present
within half an hour from the time appointed for the adjourned
meeting, the member or members present in person or by proxy shall
constitute a quorum,
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(c} A poll may be demunded at any General Meeting by the
Chairman or by any member present in person or by proxy and
entitled to vote. The Chairman at any General Meeting shall not be
entitled to a second or casting vote at such General Mesting.

(d) A resolution in writing signed by all the members for the
time being entitled to receive notice of and attend and vote at
General Meetings shall be as effective as if the same had been
passed at a General Meeting of the Company, duly convened and
held, and may consist of several documents in the like form each
signed by one or more persons. In the case of a corpecration the
resolution may be signed on its behalf by a Director thereof or by
its duly appointed attorney or duly authorised representatives.

(e} On a show of hands every member present in person shail
hava one vote and on a poll every member shall have one vote for
gach share of which he is the holder. Provided that (i)} the "A"
shares shall not confer any right to vote upon a Resolution for the
removal from office of a Director appointed by the holders of "B"
shares nor shall the "B" shares confer any right to vote upon a
Resoiution for the removal from office of a Director appointed by the
holders of "A" shares and (ii) if at any meeting a holder of any "A"
shares or of any "B" shares is not present in person cr by proxy
the votes exercisable on a poll in respect of the shares of the same
class held by members present in person or by proxy shall be pro
tanto increased (fractions of a vote by any members being permitted)
so that such shares shall together entitle such members to the same
aggregate number of votes as could be cast in respect of all shares
of that class if all the holders thereof were present.

DIRECTORS

10. The Directors shall be not less than four nor more than fifteen
in number and sha!l comprise:-

(a) not more than six persons who shall be designated as "A"
Directors (and shall be appointed or deemed to have been appointed
under Article 12 by the holders of the "A" shares)

(b) not mecre than six persons who shall be designated as "B"
Directors (and shall be appointed or deemed to have been appointed
under Article 12 by the holders of "B" shares) and

() not more than three persons whe shall be undesignated but

(i) shall be appointed or deemed to have been appointed

by the votes of the holders of a majority of the "A" shares and of a
majority of the holders of the "B" shares and

(ii} shall not be entitled to have any vote at any meeting
of the Directors or of any committee of the Directors and

(iii} shall not be entitled to exercise any of the powers
conferred on Directors by Articles 15 or 16.

11. (@) The first "A" Directors shall be:-

DAVID OWEN LLOYD
JAMES CHRISTOPHER THORNE



() The first "B" Directors shall be:-

PETER ANDOR HEGEDUS
KEITH HAVERLAND MILLARD

(¢) The office of Director shall be vacated if the Director: -

(i) ceases to be a Director by virtue of Sections 291 or
293 of the Act: or

(ii) becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(iit) becomes wrohibited from being a Director by reason of
any order made under any Section of the Act; or

(iv) bocomes of unsound mind; or

(v) resigns his office by notice in writing to the
Company; or

(vi) conducts himself in a manner or acts in a capacity or
accepts an appointment which (in the opinion of all the other
Directors) might materially prejudice his standing as an officer of
the Company.

12. (a) The holders of a majority of the "A" shares shall from time
to time appoint at least two but not more than six directors and the
holders of a majority of the "B" shares shall from time to time
appoint at least two but not more than six directors. in these
Ariicles the expressions "A" Directors and "B" Directors respectively
designate Directors according to the class of shares the holders of a
majority of which have appointed or are deemed to have appointed
them. Each such Director shall hold office subject only to paragraph
(c) of Article 11 but may at any timz be removed from office by the
holders of a majority of the relevant class of shares. Any such
appointment or removal shall be in writing served on the Company
and signed by the holders of a majority of the issued "A" shares or
"B" shares (as the case may be), or, being corporations, by their
duly authorised representatives.

(b) Each undesignated Director shall hold office subject only to
paragraph {c) of Article 11 but may at any time be removed from
office by the holders of a majority of the "A" shares and a majority
of the "B" shares. Any such appointment or removal shall be in
writing served on the Company and signed by the said holders of
the said majorities or, being corporations, by their duly authorised
representatives.
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ALTERNATE DIRECTORS

13, (a) The holders of a majority of the "A" shares and the
holders of a majority of the "B" shares respectively may from time to
time appoint any person to be the alternate Director of any C.vector
of the relevant class and may at any time t{erminate such
appointment. Any such appointment or termination of appointment
shall be effected in like manner as provided in Article 12 hereof.
. The same person may be appointed as alternate Director of mere than
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one Director and shall be entitied at all meetings of Directors to a
ceparate vote on behalf of each Director of whom he is the alternate
(in addition to any vote he may have because he is a Director
himself). The last sentence of Clause 88 of Table A shall not apply
to the Company.

(b) The appointment of an alternate Director shall ipso facto
determine on the happening of any event which if he were a Director
would cause him to vacate such office and shall also determine ipso
facto if thke Director concerned {(below calied "his principal") shall
cease for any jeason to be a Director.

(c) An alternate Director shall (even when absent from the
United Kingdom) be entitled to receive notices of meetings of the
Directors and of any committee of the Directors of which his
principal is a member and to attend and vote as a Director and be
counted in the quorum at any such meeting at which his principal is
not personally present or present by means of a conference
telephone or similar communications equipnient and generally at such
meetings to perform all functions of his principal as a Director.
Every alternate Director shall also be entitled in the absence from
the United Kingdom of his principal or in the event of his principal
being temporarily unable to act through ill health or disability or
any other reason to sign in his place a resolution in writing of the
Directors pursvant to Article 15 (d) hereof. An alternate Director
shall not (save as aforesaid) have power to act as a Director nor
sAhallIhe be deemed to be a Director for the purposes of these

rticles.

14. In the case of any chare registered in the joint names of two or
more persons the powers given by the two preceding Articles to a
member may be exercised by a majority of such persons.

POWERS AND DUTIES OF DIRECTORS

15. Subject to the provisions of Section 317 of the Act, a Director
shall be entitlrd to vote at a meeting of Directors in respect of any
contract or arrangement in which he is interested, and shall be
counted in a quorum present at such meeting.

(a) The quorum necessary for a meeting of the Directors shall
throughout the meeting be at least one "A" Director and one "B"
Director (or in any case the alternate Director of such a Director or
Directors}.

(b) A committee of the Directors must include at least one "A"
Director and one "B" Director and the quorum for a meeting of any
such committee shall throughout the meeting be at least one "A"
Director and one "B" Director (or in any case the alternate Director
of such a Director or Directors),

(c) All business arising at any meeting of the Directors or of
any committee of the Directors shali be determined only by resolution
and no such resolution shall be effective unlass carried by a majority
of "A" Directors present and voting and a majority of "B" Direstors
present and voting, and Clause 88 of Table A shall be modified
accordingly.




(d) A re<olution in writing signed by each of the Directors (or
in any case and to the extent authorised by Article 13 his alternate
Director) shall be as effective as a resolution passed at a Meeting of
the Directors duly convened and held and may consist of several
documents in the like form each sighed by onz or more persons.

(e) Any Director may participate in a meeting of the Directors
by means of a conference telephone or similar communications
equipment whereby all persons participating in the meeting can hear
each other and participation in a meeting in this manner shall be
deemed to constitute presence in person at such meeting.

BORROWING POWERS

16. The Directors may at their own discretion and upon such terms
in all respects as they think fit raise or borrow money for the
purpose of the Company's business and may mortgage or charge the
whole or any part of the assets and property of the Company
(present or future) including its uncalled or unissued capital, and
may issue debentures, debenture stock, mortgages or other
securities whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

NOTICES

17. A Notice may be given by the Company to any member or
Director either personally or by sending it by post to him at his
registered address, or (if he [ias no registered addrecs within the
United Kingdom) by airmail, post, telephone, facsimile, telecopy or
telex where appropriate at the address, if any, supplied by him to
the Company for the giving of notices to him. Where a notice is sent
by post, service of the notice shall be deemed to be effected by
properly addressing pre-paying and posting a letter containing the
notice and to have been effected at the time at which the letter
would be delivered in the ordinary course of post. Where notice is
sent by telephone, facsimile, telecopy or telex, service thereof shall
be deemed to have been effected on the day after the date on which
it is sent. Where notices are sent by telephone, facsimile, telecopy
or telex the same shall be confirmed as soon as practicable thereafter
by airmail letter.

WINDING UP

18. (a) In Clause 117 of Table A there shall be inserted before the
words "determine how the division" the words '"with the like
sanction”.

(b} Without prejudice to anything hereinbefore contained it
chall be the duty of the Company, on the requisition in writing of
either the holders of a majority of the "A" shares or the holders of
a majority of the "B" shares, to give to all members of the Company
not less than twenty one days notice of a General Meeting and of the
intention to propose at that meeting the resolution as an
Extraordinary resolution that the Company be wound up veluntarily.
Any such resolution proposed as aforesaid and passed by either the
holders of a majority of not less than three-fourths of the "A"
shares or the holders of a mujority of nut less than three-fourths of
the "B" shares shall be binding upon all members of the Company
and Company shall be wound up accordingly.



INDEMNITY

19. in Clause 118 of Table A there shall be inserted after the
words "any proceedings” the words "relating to his conduct as an
officer of the Company".
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2312485

I hereby certify that

HALCROW GILBERT ASSOCIATES LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

7.0 Jourh

F. A, JOSEPH

Cardiff the 3 NOVEMBER 1988

an authorised officer
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COMPANIES FORM No. 224

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

Fursuant to section 224 of the Companies Act 1935

To the Bagestrar of Compantas For official use  Company pumber
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Neme of company
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HALCROW GILBERT ASSOGIATES LIMITED

gives notice that the date on which the company’s accounting reference perivd 18 to be treatad 08

coming 10 an end in each successive yaar is as shown below:

Day tMonth
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THE COIMPANIES ACTS 1985 TO 1989 !37

{COPY)
Company Mumber
Elective resolution 3312495
of ,...HALCROW GILBERT ASSOCIATES e veeans N .
1% & & 4 p ¢ a5 b s 22 kAN 44N N 8 ® N8 ¥ Boa A * 5 20 34 .I.ll.lllllﬂ‘il'llll'Limited
Passed the ..S8¢nd. ..., ...dayof ...,,..Septempexr v ceeera 1992

; T A -
At Mtrag%y General Mesting of the members of the above-named company, duly
convened and held at .., e

nnnnn CRCRU R Y B I B )

L I R O R O I O O N T R B A N AR BRI L R I R I L I I R O IR S A A ]

onthe ,88cond, . ., .........dayof .......Sepkembax ... ... ............. .. 1992

the following ELECTIVE RESOLUTION was passed unanimously, in person or by proxy, by
all the Members entitied to attend and vote at the Meeting:-

"That pursuant tn Section 379A of the Companies Act 1985, tha Company adept

the following procedures:

1. That the Company dispense with the holding of Annual General Meetings,
pursuant to Section 3663 of the Companies Act 1985

2. That the Company dispense with the laying of accounts and reports
hefore the Company in general meeting, pursuant to Section 252 of the

Companies Act 1985

3. That the Company dispense with the obligation to appoint Auditors

annually, pursuant to Section 386 of the Companies Act 1985.
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Secretary
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NOTE. )
This, “apy Resolution must ba signed by the Chairman of the Meoting or a Director or tho Secrotary of the Company, ond must

than be filed with the Registrar of Companiaes vathin 15 days aftor being poassed and can be sont to Jordan & Sons U4, for that
purpose

. Jordan & Sons Limited
dordeng 79
i 2151 Thomas Sirect, Brstol BS1 6J5 To! 0222 230600 Telex 445119



