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The Comanies Act, 1929, j

29 Jui 1946

1
]

anoum_of..Bssociation

ST
of -

1. The name of the Company is “AMEY’'S ASPHALT
Co., LIMITED.”

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

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

(a) To carry on the business of asphalting and road
surfacing manufacturers and contractors and all or
any of the following businesses, viz., stonemasons,
paviors, tar-spraying and asphalt contractors, cement.
and concrete comtractors, oricklayers, pile-drivers.
tree fellers, land clearers, pit and shaft sinkers, timber
meichants, joiners, wood workers, carpenters, build-
ers, plumbers, painters, decorators, wharfingers, steve-
dores, barge owners, lightermen, haulage and carriage
contractors, and shipping and forwarding agents, and
proprietors of all vehicular transyort, merchants,
warchousemen, licensed victuallers, house, estate and
shipping agents, surveyors, auctioneers, valuers, civil,
mechanical, aeronautical and marine engineers or
contractors, foundrymen, “boilermakers, toolmakers,
divers, lightermen, wharfingers, garage or aerodrome
proprietors, and any other business which may appear
to the Company likely to be conveniently carried on in
conjunction with the ahove.
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(b) To carry on any other trade or business whatsoever
which can, in the opinion of the Board of Directors,
be advantageously carried on by the Company in
connection with or as ancillary to any of the ahove
businesses or the general business of the Company.

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

) otherwise acquire and hold for any estate or interest
any lands, buildings, casements, rights, privileges,

concessions, patents, patent rights, licences, secret pro-

cesses, machinery, plant, stock-in-trade, and any real

or personal property of any kind necessary or con-
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venient for the purposes of ov in connection with the
Company’s business or any branch or department
thereof,

(d) To erect, construct, lay down, enlarge, alter and
maintiin any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stores, factories, buildings,
works, plant and machinery necessary or convenient
for the Company’s business, and to contribute to or
subsidise the erection, construction and maintenance
of any of the above.

(e) Jo borrow or raise or secure the payment of money
for the purposes of or in connection with the
Company’s business.

(f) To mortgage and charge the undertaking and all
or any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
issue at par or at a premium or discount, and for
such consideration and with and subject to such

rights, powers, privileges and conditions as may be-

thought fit, debentures or debenture stock, either
permanent or redeemable or repayable, and collater-
ally or further to secure any securities of the Company
by a trust deed or other assurance. '

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

’

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

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

(3) To grant pensions, allowances, gratuities and bouuses
to officers, ex-officers, employees or ex-employees of
the Company or its predecessors in business or the
dependents or connections of such persons, to
establish and maintain or_ concur in-establishing
and maintaining trusts, funds or schemes (whether
contributory or non-comtributory) with a view to
providing pensions or other benefits for any such
persons as aforesaid, their dependents or connections,
and to support, or subscribe to, any charitable
funds or institutions, the support of which may,
in the opinion of the Directors, be calculated

“y“
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directly or indirvectly to benefit the Company or its
employees. and to institute and maintain any club
or other cstablishment or profit-sharing scheme cal-
culated to advance the interests of the Compary or its.
officers or employees.

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

(1) To invest and deal with the moneys of the Compa.ﬁy

rot immediately required for the purposes of its
business in or upon such investments or securities and
in such manner as may from time to time be deter-
mined.

(m) To pay {or any property or ri%hts acquired by the

Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or-

. guaranteed rights in respect of dividend or repayment.

(»)

(0)

()

of capital or otherwise, or by any securities which
the Company has power to issue, or partly in one mode
and partly in another, and generally on. such terms as.
the company may determine.

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

To enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of

interests or co-operation with any company, firm or -

erson carrying on or proposing to carry on any

usiness within the objects of this Company, and to
acquire and hold, sell, deal with or dispose of shares,
stock or securities of any such company, and to guara-
tee the contracts or liabilities of, or the payments of
the dividends, interest or capital of any sﬁarcs, stock
or securities of and to subsidise or otherwise assist any
such company.

To establish or promote or concur in establishing or
promoting any other company whose objects shall in-
clude the acquisition and taking-over of all or any of
the assets and liabilities of this Company or the pro-
motion of which shall be in any manner calenlated to
advance directly or indirectly the objects or interests
of this Company, and to acquire and hold or dispose
of shares, stock or securities of and guarantee the pay-
ment of the dividends, interest or capital of any shares,

5
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stock or securities issued by or any other obligations
of any such cumpany.

To purchase or otherwise acquire and undertake all or
any part of the business, property, assets, liabilities
and transactions of any person, firm or compaly
carrying on any business which this Company 18
authorised to carry on.

To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the

roperty and assets for the time being of the Company
for such consideration as the Company may think fit.

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

To distribute among the members in specie any
property of the Company or a,ng proceeds of sale or
disposal of any property of the Company, but so that
1o distribution amounting to & reduction of ca ital be
made except with the sanction (if any) for the time
being required by law.

(u) To do all ox any of the above things in any part of the

(v)

world, and either as principals, agents, trustees, con-
tractors or otherwise, gmd cither alone or in conjunc-
tion with others, and either by or through agents, sub-

contractors, trustees or otherwise.

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

4

4. The lability of the members is limited.

5. The share capital of the Company is £15,000, divided into
15,000 shares of £1 each. .
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the

P number of shares in the capital of the Company set opposité our
respective names.

Number of

NAMES, ADDRESSES AKD DESCRIPTIONS OF SUBSCRIBERS. | Shares taken by
each Subscriber,

Rewliyh Howns
R trs

&) &
Dated this /Q day of %VP‘A/ , 1948.

Witness to the above Signatures—

%WW‘*/A"%W.

Hriolr)
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Tirticlgs of Elssociatiof
of

AMEY’S ASPHALT Co., LIMITED

PRELIMINARY.

" 1. Subject as hereinafter provided, the regulations contained
in Table A in the First Schedule to the Companies Act 1929 (herein-
after referred to as ““Table A’’) shall apply to the Company.

2. Clanses 19, 35, 45, 47, 48, 50, 59, 64, 65, 686,
69, 72 and 82 of Table A shall ‘arpb apply to the Company, but the
Art.cles hereinafter contained, wind tEe remaining clauses of Table
A, subject to modifications hereinafter expressed, shall constitute
the regulations of the Company.

PRIVATE COMPANY.
3. The Company is a "‘Private Company’’ within the meaning

of Seetion 26 of the Companies Act 1929, and accordingly (1) no’

invitation shall be issued fo tha public to subscribe for any shares or
debentures of the Company; (2) the number «f the members of the
Company (not including persons who are in the employment of the
Company, and persons who, having been formerly in the employment
of the Company, were while in that employment and have continued
after the determination of that cmployment to be members of the
Company) shall be limited to fifty, provided that, for the purposes
«of this provision, where two or more persons hold one or more
shares in the Company jointly, they shall be treated as a single
member; and (3) the right to transfer the shares of the Company is
restricted in manner and to the extent hereinafter appearing.

SHARES.

4. The initial capital of the Company is £15,000 divided
into 15,000 Shires of £1 each and in clause 2 of Tahle “A” the
words “*Ordinary Resolution’, shall be substituted for the words
“Special Resolution’’ wherever they occur.

5. The shares shall be at the disposal of the Directors, and
(save as otherwise directed by the Company in General Meeting)
they may allot or otherwise dispose of them to such persons at sugh
times and generally on such terms and conditions as they think
proper, subject nevertheless to Article 3, and provided that no

-shares shall be issued at a discount, except as provided by Section
-47 of the Companies Act 1929,

-/
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6. The Company may pay a comumission to any person in
ennsideration of hu_: subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares in the Company, or
procuring or agreeing io procure subscriptions, whether absolute or
conditional, for any shares in the Company, provided that the
commission does not exceed 10 per cent. of the price at which
such shares are issued, or an amount equivalent thereto, and such
commission may be paid, in whole or in part, in cash or fully or
partly paid shares of the Company, as may be arranged. The
Statement required by Section 43 of the Companies Act 1929 shall
be duly delivered to the Registrar of Companies for registration,
and Section 42 of the same Act shall where necessary be duly
complied with, and the amount of any such commission shall be
stated in the balance sheets and annual returns of the Companv as
required by Sections 44 and 108 of the same Act.

7. No person shall be recognised by the Company as holding
any share upon any trust, and the Company sha!l not be bound by or
recognise any equitable, contingent, future or partial interest in
any share or any interest in any fractional part of a share, or
(except only as by these presents otherwise expressly provided) any
other right in respect of any share except an absolute right to the
entirety thereof in the registered holder. '

LIEN.

8. In Clause 7 of Table A the words (not being a fully paid
share)’” and the words ‘“(other than fully paid shares)’’ shall be
‘deemed to be omitted.

TRANSTFER AND TRANSMISSION OF SHARES.

9. (a) Any Share may be transferred by a Member to any
child or other issue, son-in-law, daughterin-law,
father, mother, brother, sister, nephew, niece, wife,
or husband of such Member; and any Share of a
deceased Member may be transferred by his legal per-
sonal representatives to any child or other issue, son-
in-law, daughter-in-law, father, mother, brother,
sister, nephew, niece, widow, or widower of such
deceased Member who may be beneficially entitled to
the same under the Will or in consequence of the in-
testacy of such deceased Member, whether in

* pursuance of a specific bequest or by appropriation or
otherwise; and Shares standing in the names of the
trustees of the Will of any deceased Member may he
transferred upon any change of trustees to the trustees
for the time being of such" Will. Any Share may at
any time be transferred to any Member of the Com-

pany.

(b) Save as aforesaid, no Share shall be transferred unless
and until tha rights of pre-emption hereinafter confer-
red shall have been exhausted.

(c) Except where the transfer is made pursuant to Sub-
Article (A) hereof, the person proposing to transfer
any Share (hereinafter called ‘'the proposing trans-
feror””) shall give notice in writing (hereinafter called
“‘the trausfer notice’) to the Company that he desires
to transfer the same, and such notice shall specify the

R SIS RSy
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(d)

(e)

(f)

8

sum he fixes as the fair value of the same and shall
constitute the Company his agent for the sale of the
Share to any Member of the Company at the price so
fixed, or, in the case of any difference arising between
the proposing transfercr and the purchaser as to the
faiv value of a Share, at a price to be determined by
the Auditovs for the time being of the Company, whuse
decision shall be conclusive and binding on the Com-
pany and on all persons interested in, the Share. The
transfer notice may include several Shares, and in such

»

case shall operate as if it were a separate notice in

respect of each. The transfer notice shall not be re-

voeable except. with the sanction of the Directors.

If the Company shall within the period of twenty
eight days after heing served with such notice find a
Member willing to purchase the Share (hereinafter
called *‘the purchaser’’) and shall give notice thereof
to the proposing transreror, he shall be bound upon
payment of the fair value to transfer the Share to the
purchaser, who shall be bound to comnplete the pur-
chase within fourteen days from the service of such
last-mentioned notice.

Tt the Company shall not within the period of twenty

eight days after being served with the transfer notice
find a Member willing to purchase the Shares, and
give notice in manner aforesaid, the proposing trans-
foror shall at any time within three calendar months
afterwards be at liberty, subject to Article 9 hereof,
to sell and transfer the Shares, or those not placed, to
any person and at any price provided thas such sale
or disposal be at a price not less than that named in the
transfer notice. -

Subject to the provisions of Sub-Article (A} hereof. if
any person shall become entitled to any Saare by
reason of the death or baukruptey of any Mewmber, he
shall be bannd forthwith to offer the same for sale to
the Members of the Company at a fair price, such fair
price to be determined by agreement between such
person and the Directors of the Company, orin default
of agreement, by the Auditors for the time being of the
Company. whose decision shall be conclusive and bind-
ing on the Company, and on all persons interested iu
the Share; and so soon as the said fair price shall
have been determined the said person shall give to the
Company a transfer notice in t¥~» manner hereinbefore
mentioned containing as the sum which he fixes as the
fair value of such Share the said fair price. and the
same results shall follow as in the case of & trausfer
notice voluntarily given. If the said person skall fuil
to give such transfer notice the Directors ¢f the Com.-
pany may, as his agents, give tie same for hint. Clause
21 of Table A shall be modified accordingly.

For the purpase of giving effect to any sale pursuant
to the foregoing provisions. the Directors of the Com-
pany may authorise some person to execute & transfer
of the Shares so sold to the purchaser thereof. The
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purchaser shall be registered as the Flolder of the
Shares comprised in any such transfer and he shall not
be bound to see to the application of the purchase
money, nor shall his title to the Shares be affected by
any irregularity ov invalidity in the proceedings
In reference to the sale. The proceeds of sale shall be
received by the Company and paid to the person
entitled to the Shares at the date of sale. )
(h) The Shares specified in any transfer notice given to
the Company as aforesaid shall be offered by the Com-
pany in the first place to the Members (other than the
proposing transferor) as nearly as may be in propor-
tion to the existing Shares held by them respectively,
and the offer shall in each case limit the time within
which the same, if not accepted, will be deemed to he
declined, and may notify to the Members that any
Member who desires an allotment of Shares in excess
of his proportion should in his reply state how many
excess Shares he desires to have; and if all the
Members do not claim their proportions the unclaimed
Shares shall be used for satisfying the claims in excess.
If any Shares shall not be capable without fractions
of being offered to the Members in proportion to their
existing holdings, the same shall be offered to the
Members, or some of them, in such proportions or in
such manner as may be deiermined by lots drawn in
regard thereto, and the luts shall be drawn in such
manner as the Directors think fit.

10. The Directors may at any time in their absolute and un-
-controlled discretion refuse to register any transfer of Shares other
than a transfer made pursuant to Sub-Article (A) of Article 8
hereof; and Clause 19 of Table A shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS.

11. No business shall be transacted at any General Meeting
unless a quorum of members is preeent at the time when the meeting
proceeds to business. Two members personally present shall be a

quorum.

12. The Chairman of the Board of Directors shall preside at
every General Meeting, but if at any meeting he shall not be present
within fifteen minutes after the time appointed for holding the
same, or shall be unwilling to act as Chairman, the members present
shall choose some Director, or if no Director be present, or if.all
the Directors present decline to take the chair, they shall choose
some member present to be Chairman of the meeting.

13. At any General Meeting a resolution put to the vote of
the meeting shall be decided on a show of hands, unless a poli is
(before or on the declaration of the result of the show of hands)
demanded by the Chairman or by at least two members personally

resent and entitled to vote at the meeting or by the holder or
Eolders present in person or by proxy of at least one twentieth
part of the issued ordinary share capital of the Company, and
unless a poll is so demanded a declaration by the Chairman that a
resolution has on a show of hands been carried, or carried unanim-
ously, or by a particular majority, or lost, or not carried by a
particular majority, and an entry to that effect in the minute hook
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of the Company, shall be conclusive evidence thereof without proof
of the number or proportion of the votes recorded in favour
of or against such resolution.

VOTES OF MEMBERS.

14, The instrument appointing a proxy shall be in writin
under the hand of the appointor or of his attorney duly authorise
in writing, or if the appointor is a corporation, either under its.
common seal or under the hand of an officer or attorney so author-
ised. No person shall act as a proxy unless cither he is entitled on
his own beEalf to be present and vote at the meeting at which he acts
as proxy, or he is appointed to act at that meeting as proxy for a
corporation, but a proxy for or representative of a corporation,
unless entitled on his own behalf to be present and vote at the meet-
ing, shall not act except for the corporation which appointed him.

DIRECTORS.

15. Unless and until otherwise determined by the Company
in General Meeting, the number of the Directors shall not be less.
than two nor more than five. The following shall be the first
Directors of the Company, that is to say—William Charles Amey,
Ronald William Amey, Leslic William Budden and Frederick
Charles West. The first Chairman of Directors shall be William
Charles Amey and the Chairman of Directors for the time being
shall be entitled to a second or casting vote.

16. The remuneration of the Directors shall from time to time
be determined by the Company in General Meeting, and unless
otherwise divected any such remuneration shall be divided amongst
them as they may agree, or, failing agreement, equally. The Divect-
ors shall also be entitled to be repaid all travelling and hotel
expenses reasonably incurred by them respectively in or about the

gl

performance-of their duties as Directors.

17. The qualification of a Director shall be the holding of
shares of the Comfmny of the aggregate nominal value of at least
£10, and it shall be his duty to comply with the provisions of

Section 141 of the Companies Act 1929, A Director may act before
acquiring his qualification.

POWERS AND DUTIES OF DIRECTORS.

18. ~ Clause 68 of Table A shall he modified by omitting there-
fr%n all the words therein after the words ‘‘from any cause to be
a Director.”

19. (1) The Directors from time to time, and at any time may
provide through Local Boards, Attorneys or Agencies for the man.
agement of the aflairs of the Company abroad, and may appoint
any persons to be members of such Local Boards or as Attorneys or
Agents, and may remove any persons so appointed and appoint
others in their ﬁlace, and may fix their remuneration. The Company
may exercise the powers conferred by Sections 32 and 103 of the
Companies Act 1929, and those powers shall accordingly be exercis-
able by the Directors.

(2) The Directors from time to time, and at any time, may
delegate to any such Local Board, Attorney or Agent any of the
owers, authorities and discretions for the time being vested in the
irectors, and any such delegation may be made on such terms and
subject to such conditions as the Directors may think fit, and may
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include a power to sub-delegate, and the Directors may at any time
annul or vary any such c?elegation, but no person dealing in
good faith and without notice of such annulment or variation shall
be affected thereby.

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

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

(2) If he ceases to be a Director by virtue of the Companies
Act 1929, Section 141.

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

(4) If be is prohibited from being a Director by an order
made under any of the ‘provisions of the' Companies
Act 1929, Seotion 217 or Scotion 275.

(5) If he is found lunatic or becomes of unsound mind.

21. <A Director may hold any other office or place of profit
under the Company, except that of Auditor, upon such terms as to
remuneration, tenure of office and otherwise as may be determined
by the Board.

22. A Director shall be capable of contracting or participating
in the profits of any contract with the Company in the same manner
as 1f he were not a Director, subject nevertheless to the following
provision, namely: (1) He shall declare the nature of his interest in
any contract or proposed comtract in which he.is interested in
manner requred by Section 149 of the Companies Act 1929, and shall
not be precluded from voting thereon, but provided that if the
Chairman is a Director interested he shall not be entitled to use his
second or casting vote.

PROCEEDINGS OF DIRECTORS.

23. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless so
fixed shall be two.

24. A resolution in writing signed by every member of the
Board shall have the same effect and validity as a resolution of the
Board duly passed at a meeting of the Board duly convened and
-constitutei

WINDING UP.

25. In a winding up the Liquidator may, with the sanction
of an Extraordinary Resolution, distribute all or any of the assets
in specie among the members in such proportions and manner as
may be deterniined by such resolution, provided always that if ar(liy
such distribution is determined to be made otherwise than in accord-
ance with the existing rights of the members, every member shall
have the same right of dissent and other anciilary rights as if such
resolution were a Special Resolution passed pursuant to Section 234
-of the Companies Act 1929.

INDEMNITY.

26. Ivery Director or other officer of the Company shall be
«ntitled to be indemnified out of the assets of the Company against
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all losses or liabilities (including any such liability as is mentioned
In paragraph (C) of the proviso to Section 152 of the Companies
Act 1829) which he may sustain or incur in or about the execution
of the duties of his office or otherwise in relation thereto, and no
Director or other officer shall be liable for any loss, damage or mis-
fortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions are not
avoided by the said section.

NaMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

//b/md this 70 day of /avyyu/ ,

Witness to the above Signatures-—

AT
5 53" i/
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tate of Ineorporation

J Bereby Certify, .

AMEY'S ASPHALT €O,, LIMITED

s

is this day Incorporated under the Companies Aoy, 19%5}9 m;l‘(?l’fxlﬁ‘fi the
Company is Limited,

Given under my hand at London this. .Pwenty-ninth- ... ...day of

/
June One Thousand Nine Hundred Yndporty-eight,
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The Companies Act, 1948

A

COMPANY LIMITED BY SHARES

(cory)

Special IResolution

(Pursuant to The Companies Act, 1948, Secifons 10 and 141)

&

or

Amey’s Asphalt Company

LIMITED

Passed the 23vd day of February, 1951

AT an EXTRAORDINARY GENERAL MEETING of the aboved ,allle,W
duly convened, and held at the Registered Office of the Company, Sutton
Courtenay, in the County of Berks, on the 23rd day of February, 1951, the

following SPECIAL RESOLUTION was duly passed:—

“That the Articles of Association of the Company be altered as follows :—

(1) By the insertion of a new Article to be numbered 154 between the
existing Articles 15 and 16, such new Article to read as follows :—

154. (i) The holders of a majority of each of the following
blocks of Shares in the Company shall respectively have the
right to appoint and remove Directors of the Company in manner
hereinafter mentioned

Yomed (1) The 6000 Shares numbered 1 to 6000 inclusive (hereinafter
referred to as ‘ the Amey Shares’).

(2) The 4000 Shares numbered 6001 to 10,000 inclusive (hereinafter ! .
referred to as ‘the West Shares’). ;

(3) The 2000 Shares numbered 10,001 to 12000:=hwlusive.
(hereinafter referred to as ‘the DBuddeng {aﬁg“ﬁ [BATR

LR
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(i) The Holders of the majority of each of the said blocks
of Shares shall have power at any time and from time to time
to appoint in manner hereinafter mentioned any persen or persons
to be a Director or Directors of the Company and to remove
such appointee in manner hereinafter mentioned but so that no
more than two persons shall hold office as Directors at one and
the same time by virtue of an appointment or apponintments
under this sub-clause made in respect of the Amey Shares, no
more than one person shall hold office as a Director as aforesaid
by virtue of an appointment or appointments made in respect
of the West Shares and one person as respects the Budden
Shares. At the date of the adoption of this Sub-Article the said
WirLiam CHARLES AMEY and RoNaLD WiLLiaM AMEY shall be
deemed to be holding office by virtue of appointments hereunder
made by virtue of the Amey Shares, FREDERICK CHARLES WEST by
virtue of the West Shares and LesLie WiLLiam BUDDEN by
virtue of the Budden Shares.

(ili)y Every Director appointed or deemed to have been
appointed under the provisions of the preceding sub-clauses hereof
shall be entiiled to hold office as such until he vacates office
under Article 20 hereof or until he is removed in manner herein-
after mentioned by a majority of the Holders of the Shares of
the Company in virtue of which he was appointed; as and
whenever any such Director shall vacate office from any cause
whatsoever a majority of the Holders of the Shares by virtue of
which he was appointed may fill up the vacated office by
appointing another Director in his stead in accordance with the
said provisions.

(iv}) The Holders of the Amey Shares shall also be entitled
to nominate onc of the persons holding or deemed to be holding
office as a Director under sub-clause (ii) hereof to be the Chairman
of the Directors of the Company and every person so nominated
shall be entitled to hold office as Chairman until he vacates or
is removed from his office as a Director pursuant to the last
preceding sub-clause hereof or is removed from the office of
Chairman in manner hereinafter mentioned by a majority of the
Holders of the Amey Shures; as and whenever any such Chair-
man shall vacate that office from any cause whatsoever the
Holders of a majority of the Amey Shares may fill up the vacated
office by appointing another Chairman in his stead in accordance
with the preceding provisions hereof. The said WiLLiam CHARLES
AMEY shall be deemed to have been nominated as the Chairman
of the Directors in pursuance of the said provisions.

{(v) Every appointment or removal of a Director and cvery
nomination or removal of a Chairman under this Article shall
be made by an instrument in writing signed by the Holders of
a majority in number of the block of Shares concerned and
notice in writing thereof shall be given to the Company at the
Registered Office and upon such notice being given such appoint-
ment, nomination or removal shall be valid and effective and
the Company shall he bound to give effect thereto. Where a
Company or a corporation is a shareholder the Secretary or
any Director or officer for the time being thereol may sign
any such instrument on behall of the Company or Corporation.

ﬁ-ﬂ?ﬁ
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(vi) A Director holding office under this Article shall not by
be required to hold any Share qualification and Article 17 shall )

be modified accordingly.

(vii) Any notice to be

given under this Article may b

served by post and shall be deemed to have been duly served
upon the Company at the expiration of twenty-four hours after
the envelope containing the same was posted.

(vili) Where any of the provisions of the remaining Articles

of Association or of Table

A shall be inconsistent with the

provisions of this Article, the provisions of this Article shall

prevail,

(2) (i) By the insertion of the words ‘or the Trustees of the estate
of a member who shall have died intestate’ after the words
* deceased member ’ and before the words ‘ may be” on the fourteenth
line of paragraph () of Article 9.

(i) By the insertion of the words

‘or such intestate estate’ between

the word ‘ Will* and the fullstop on the sixteenth line of paragraph

(@) of Article 9.”

Presented to the Registrar of Companies
on the 5™ day offnaveiiosl

é o
Chm‘wm\

JORLAN & SONS, LIMITED,
COMPARY REGISTRATION AGENTS, PRINTERS, AND PUBLISNERS,
CHANCLEY LANE, LONDON, W.C,2, AND ¥3 BROAD STREET PLACE, £.C,2,=16]) 53453
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TIIE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES.

Grdinary and Special Regolutions

(Pursuant to the Companies Act,
Sections 10, 61 and 141)

w of -

Passed the 1lth day of May 1956. \\“‘a\

At an EXTRAORDINARY GENERAL MEETING of the Members of
the above-mentioned Company, duly convened, and held at
Wootton, Berks, on the 1lth day of May 1956, the following
Resolutions were duly passed namely : - The Resolution num-

bered 1 as a SPECIAL RESOLUTION and The EResolution numbered
2 gs an ORDINARY RESOLUTICN :-

1. That the Articles of Association of the Company Dbe
altered in manner following, that is to say :-

(1) by the addition thereto of the following new art-
icles to he numbered 27 and 28 :-

27, The Company in general meeting may upon the
recommendation of the Directors resolve that it is
desirable to capitalise any part of the amount for
the +time being standing to the credit of any of
the Company's reserve accounts or to the creditof
the profit and loss account or otherwise available
for distridbvution, and accordingly that such sum
be set free for distribution amongst the members
who would have been entitled thereto if distribu-
ted by way of dividend and in the same proportions
on condition that the same bYe not paid in cash but
applied either in or towards paying up any amounts
for the time being unpaid on any shares held by
such members respectively or paying up in rull m-
issued shares or debentures of the Company to be
allotted and distributed credited as fully paidup
to and amongst such members in the proportion afore-
said, or partly in the one way and partly in the

other, and the Directors shall give effect to such
resolution.

&

b
\
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2.

4 28, henever such a resclution as aforesaid shall
have been passed the Directors shall make all ap-
propriations and. applications of the uindivided pro-
fits resolved to be capitalisecd thereby, and all
allotments and issues of fully paid shares or de-
bentures, if any, and generally shall do all acts
and things required to give effect thereto, with
full power to the Directors to make such provision
by the issue of fractional certificates oxr by
payment in cash or otherwise as they think fit for
the case of shares or debentures becoming distri-
butable in fractions, and also to authorise any
person to enter on behalf of all the members en-—
titled thereto into an agreement with the Company
providing for the allotment to them respectively,
credited as fully paid up, of any Tfurther shares
or debentures to which they may be entitled upon
such capitalisation, or (as the case may require)
for the payment up by the Company on their behalf,

« by the application thereto of their respective
proportions of the profits resolved to be capital-
ised, of the amounts or any part of +he amounts
remaining unpaid on their exipting shares,and any
agreement made under such authority shall be ef-
Tective and binding on 2ll such members,

(1i) By the deletion of the words "the 6,000 Shares
numbered 1 to 6,000 inclusive” in sub-paragraph (1)
of paragraph (i) of Article 15A and the substitution
therefor of the words "The 8,000 Shares numbered 1 to
6,000 and 12,001 to 14,000 inclusive™.

(iii) By the deletion of the words "The 2,000 Shares
numbered 10,00L to 12,000 inclusive" in sub-paragraph
(3) of paragraph (i) of Article 15A and the substitu—
tion therefor of the words "The 4,000 Shares numbered
10,001 to 12,000 and 14,001 to 16,000 inclusive™.

That the Capital of the Company be increased to £1.6,000

by the creation of 1,000 Ordinary Shares of £1 each."

i ;}&.
Chairman. N. &U Tt M

Presented to the Registrar of

Companies on the day of

WE CERTIFY that this Resolution hos
been printed by the Lithogiraphic

pPIrocess.

1956.

For H. A. %8\;1" & Co. LTD.
A,

ey
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THE COMPANIES ACT 1948
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1resented by

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

LIMITED -

ore—This notice and a printed copy of the Resolution authorising the inercase must be
filedl within 15 days after the passing of the Resolution. If default is made the
Company and every officer in default is linble to default fine (sec. 63 (3) of the Act).

T ‘,) .

HEHRERT & GOFERS g 0, ¢.g
Py KIHC}/{E;!WARE STRE

<« [FOLD T |

e et R

2% Chancery Lane, W.C.2; 3 Bucklershury, £,G.4; 49 DBedford Row, W.G.1; 6 Victorin Street, S,W.1;
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The Solicitors' Law Statlonery Socloty, Limited,

5 lHanover Street, W.1; 55-59 Newhall Street, Biemingham, 3; 19 & 21 Neorth Johit Street, Liverpool, 2 ;
#3-30 John Dalton Street, Manchester, 2; 75 St. Mary Street, Cardiff; and 157 Hopo Street, Glasgow, C,2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS.

E 1210453
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7o THE REGISTRAR OF COMPANIES.

L ARBEY'S A4 GPHALT COLEANY

. ...Yimited, hereby gives you notice, pursuant to

svordinery,” Section 63 of the Componies Act, 1948, that by a 0 Snecial

“Extra

ordinary,” or

“ Special”,

Resolution of the Company dated the. . Eleventh.......day of.....N5¥ 19.56..
the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £.1.5.000 s s v s s s e beyond the Registered Capital

LA VA o1 o I ————

The additional Capital is divided as follows :—

Number of Shares’ Class of Share N&“g;gﬁ igﬁﬁf: ¢

1,000 Ordinary £1.

The Conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shazes have been, or are to be, issucd are as follows :—
The new shares are to ranx for all dividends declared
on the Ordinary Shares in the capital of the Company

after the date of their issue and in all other respects

pari passu with the existing Ordinary Shares of the

Company

*,*If any of the new shares ara Preference Shares state whethier they e redecmable or nob.

Signature . .

State whelhor Direstor) 8 B C RET ARY s .
or Secretary ' ’

Dated the .. Ltk o .dayof . .. MAYL L1984

Note.—This ma};;zgin is reserve

0SS

d for binding and must not be written acr

7

i
N



Numbey of) 456341 Vs !?&&? Form No. 26a
Company’ | /;“’/l \

THE STAMP ACT 1891

(54 & 55 Vicr., Cm. 39)

“otatement of Fucrease/obpy. Fomin

.
Ly Rl ‘.‘
J\.} §r

. AdEY'S ASPHALT COUPANY
LIMITED

- Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933.

NOTE.—The Stamp duily on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100.

“ils Statement Is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (I) of the Companies Act 1948. If not so filed within
I5 days after the passing of the Resolution by which the Capital is Increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution Is also payable. (Section 5 of the Revenue Act 1903.)

*

Presented by

e T —— - — = e rer—r—
{ ; .
The Solicitors* Law Stationery Soclety, Limited, ’ 1 v g!

‘%
22 Chuancery Lane, W.C.2; 3 Buckiersbury, E.C4; 49 Bedford Row, W.C.1; 6 Victoria Street: S.\\’.l;
156 Hanaver Strect, W.1 7 B5.59 Newhall Street, Blrmingham,s 7 19 & 21 North John Qt;}!£;c.\;i\‘orpool.2:
28-30 John Dalton Strect, Manchester, 2; 75 St Mary Streot, Cardlff; ;57 Hope Sfrq).{t.tlsl'ﬁ'ﬁgg\& C.2,
PR 3 g 3

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS \ &

&)

02,20-11-52 Clasenaing o

a’\' 4 |
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THE NOMINAL CAPITAL

O¥

AUEY'S ASEJALT COLPANY Limited

has by a Resolution of the Company dated

11%h, Mey 1956 been increased by

the addition thereto of the sum of £1,000 ,

divided into :—

1,000 Shares of._£x each

Shares of- _each .

beyond the registered Capital of.-£15.000

Signature 'y //
(Stato whother Director or Socrelary) SECRETARY ,
Dated the 1lth, day of MAY 1956

Note'“.—This margin is reserved for binding and must not be written across

3

I
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No. of Company 456341 29

THE COMPANIES ACT, 1948,

»
COMPANY LIMITED BY SIHARES,
Special Resolutions
(Pursuant to The Companies Act 1948,
® Sections 10, 61 and 141)

- 0f -

AMEY'S ASPHALT COMPANY LIMITED

Pasged the 8th day of March,

R .
Q¥®5¥¥§é of the above-

%aqu,ﬁm"a\%ch, 19

1l was duly

At an EXTRAORDINARY GE
named Company held on the 8 s the

subjoined Resolution numbere

Ordinary Resolution and the su ed Resolutions num-

bered 2 and 3 were duly passed as SPECIAL RESOLUTIONS:—

1. That the share capital of the Company be increased
to £26,000 by the creation of 10,000 new 6 per
cent. Cumulative Preference Shares of £1.

2. The said 6 per cent. Cumulative Preference Shares
S will confer on the holders thereof the special

. rights and privileges and aubject them to the
restrictions following, namely ;-

(1) The said 6 per cent. Cumuwlative Preference
Shares shall carry the right to be paid out
of the profits of the Company available Ffor
dividend and resolved to be distributed in
respect of any financial year or other period
for which the Company's accounts are made up
a fixed Cumulative preferential dividend at
the rate of 6 per cent. per snnum on the cap-
ital for the time being paid up thereon and

® the right in a winding up {o repayment of the

capital paid up thereon together with & sum
equal to any arrears or deficiency of the said
fixed dividend (whether earned or declared or
not) calculated down to the date of repayment
in priority to any payment to the holders of
the Ordinary Shares but no further right to
participate in the profits or assets of the i

Company. b B {?
= » 3‘:&% 'f
M g5 WR VS ~
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b



(2)

(3)

The hnlders of the said 6 per cent. Cumulative
Preference Shares shall have no right as such
to receive notice of or attend and vote at auy

eneral meeting of the Company unless either
%a) at the date of the notice convening +the

.meeting the dividend on such shares or any part

thereof is six months in arrear (for which pur-
pose such dividend shall be deemed t0 be pay-
able on the %0th June and the 3lst December in
every year) or (b) the business of the meeting
includes the consideration of any resclution
adversely affecting any of the rights or in-
teregts of the holders ¢of such gshares or any
resolution for the winding up ¢of the Company orx
a reduction of its capital or its amalgamation
with another company.

No further shares ranking either as to dividend
or capital pari passu with the said 6 per cent.
Cumulative Preference Shares shall be created
or issued except with such consent or sanction
of +the holders of the said Shares as is pro-~
vided for in Table "A" of the Companies Act,
1929.

Be That the Articles of Association of the Company be
altered in menner following, that is to say :-

(1)

(2)

(3)

By the addition to Article 9 of a new paragraph
to be lettered (i) and to read as follows 3=

"In the foregoing provisions of this Article,
references %o "share" or "ghareg" shall be con-
gstrued as refexrences to an Ordinary Share or
Ordinary Shares and references to a "member'or
"members" of the Company shall be construed as
references to a member or members of the Com~
rany holding Ordinary Shares of the Company.

That sub-Article (e) of Article 9 Ybe altered
by the deletion of the words "Article 9" in the
sixth line therecf and ‘the substitution there-~
for of the words "Article 10V,

By the deletion of the existing Article 10 and
the substitution therefor of a new Article 10
such new Article to reasd as follows :-

"The Directors may at any time in their abso-
lute and uncontrolled discretionwitbout assign-
ing reasons, refuse to register any tramsfer of
shares other than a transfer of Ordinary Shares
made pursuant to Article 9 hereof (except trans-
fers made under sub-Article (e) thereof)".

PN N

P
fyf f\“‘\_-;ahairman,

Presented to the Hegistrar of Companies
on the Y g day of Mo ~il 1958,

e

»
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THE COMPANIES -ACT, 1948.

Potice of Increage in Hominal Capital |

Pursuant to section 63

\¢
Name of Company :

AMEY'S AoPLALT COMPANY -

Nors.—This notice and a printed copy of the Resolution authorising
the inerease must be filed within 15 days after the passing of the
Resolution. If default is made the Company and every officer in
default is liable to a default fine (scc. 63 (3) of the Act).

H. A. JUST & €O, . \f

Company Printers and Regisiration Abe:xi&l, :
15, Portugal Street, Lincoln’s Inn, W.C.2, ,8(3%
Telephone : HOLBORN 9781 \‘\g’(\

9%
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Toe THE REGISTRAR OF COMPANIES.

73

" e s alal s a3 PHA T, CONPARY, LIMITED, *-73‘
hereby gives you notice, pursuant to Section 63 of the Companies Act, 1948, that
by a*n...0rdinary Resolution of the Company dated the
Bighth day of.... March 19.58.the Norminal Capital
of the Company has been increased by the addition thereto of the sum of

€3
£, 00,5000 s heyond the Registered Capital of £.16,000 .

The additional Capital is divided as follows : —

Number of Shares. Class of Shares, Nominsl amount of oach Shiare,
10,000 6% Cumulative . &1,
Preference

The Conditions (e.g. voting rights, dividends, etc.) subject to which the

new shares have been, or are to be, issued are as follows :—

s margin is reserved for binding.

The shares carry the right to be paid out of the profits .2
of the Company available for dividend and resolve to be dis-
tributed in respect of any financial year a fixed cumulative
preferential dividend at the rate of 6% per annum and the right oy
in a winding up to repayment of capital and arrears of dividend =
in priority to the holders of Ordinary shares. The shares do
not carry the right to vote unless a dividend is six months in
arrear or the business of a meeting includes the consideration
of any resolution adversely affecting the rights or interests of the

holders of the shares.
If any of the new shares are Preference Shares slule whether they are redezmable or nol,

T

o Signature (Q Q.- Cj%'

NG

Siale whether Director .. Dicector
or Scerclary

Dated the...... 180 day of . v larch 19...5&

**QOrdinary,” “Extradrdinary,” o~ *Special”,

ﬂ-éfww SD(A/M/; Not  Coolpenadle

tul
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THE STAMP ACT 189}

{54 & 55 Vicn., CH. 89)

COMPANY LIMITED BY

Statement of Fncrease of the

oF

LIMITED

Purerant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920 and
Section 41 of the Finance Act 1933,

NOTE.-—The Stamp duty on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100.

This Statement is to be filed with the Notice of Increase whi (.g; @eg[?ed
pursuant to Section 63 (1) of the Companies Act 1948 @\ ﬁIe hm
15 days after the passing of the Resolution by which gased

W £
T A
E- ‘L\x‘\ ’\%‘{3% | -

Presented by

H. A JUST &.CO.,— =~
Company Printors and Registration Agents,
15, Portugal Street, Lincoln’s Inn, W.C.2.
DLelephone : HGLBGRN 9781

¢ q1



"THE NOMINAL CAPITAL

OF
..................................................... MY.[-S..,AL:TBE{ATJP GOI"IPJI:[IW Lin‘li{‘ed
has by a Resolution of the Company dated ...8%h March 1958 been
increased by the addition thereto of the sum of £.10,000.
divided into.......10,000. . Shates Of.......&1L. each,
beyond the registered Capital of.....£16,000....
10 000
Ty
ab 06 hﬁq
*Signature Q Cj .... Zé .... k N
\/_ *
.
Officer ... Rirector..
Dated the .1.8131‘1 . '_da,y of March 19.58

*This Statemnent should be signed by a Director or Secretary of the Company.

rgin is reserved for hinding.

* This ma

<

ap”



* sented to the Registrar of Companies
the PLihw Lk day of October, 1959,

wis

THF, COMPANIES ACT, 1948,

[R——

COMPANY LIMITED BY SHARES

Sperial  Besolution

(Pursuant to The Companies Aet, 1948,
Sections 10 & 141)

- 0f -

ANEY'S ASPHALT COMPANY LIMITED

Passed the 25th day of September 1959

At an EXTRAORDINARY GENERAL MEETING of the above~named
Company, held at Wootton in the County of Berks on the 25th
day of September 1959, the following Resolution was duly
bassed as a SPECIAL RESOLUTION :-

That the Articles of Association of the Company be

amended in the following manner, that is to say :-

to read as follows :-—

(1) By the adoption of a new article to be numberegd a%aifd

"19a., The Directors may exercise all the
Company to borrow money and to mo
its undertaking, property an
or any part thereof, and to i%s "'J.)eg.21
benture Stock, and other secu ities,
right or as security for any debpt, liabili
obligation of the Company or an®k third ne

(2) That Article 17 be deleted and the folldwfhg new art-

icle be substituted therefor t—

"17. It shall not be necessary rfor a Director to hold
any shares in the Company by way of qualification

J%t}"‘g‘“’é% P »‘\\)"\.;7 . Qé*
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COMPANY LIMITED BY SHARES & %@ @ﬂ

Special Regolutivn

(pursuant to The Companies Act,1948, Section 5)
~ 0f -~

AMEY'S ASPHALT COMPANY LIMITED

Passed the 9th day of May 1961.

At an EXTRAORDINARY GENERAL MEETING of the above~named
ompany held on the 9th day of May 1961, the following Res-
ilution was duly passed as a SPECIAL RESOLUTION :-

"That the provisions of Clause '3 of the Company's
Memorandum of Association with respect to the objects
of the Company be altered by adding the following new
paragraph immediately after paragraph (f)

n(fA) As a separate and independent object to agree with
or withovi the Company receiving any consideration
or advantage direct or indirect therefrom to
subsidise and otherwise assist any company which
is for the time being the Company's Holding Company
within the meaning of the Companies Act 1948 and
in particular without prejudice to the generality
of the foregoing to guarantee, support or secure
the performance of the obligations c¢f such Holding
Company and the repayment or payment of the capital
or principal and premivm of and dividends or
interest on any stocks, shares, gecurities or
obligations of such Holding Company and forany of
the purposes aforesaid to mortgage or charge all
or any part of the undertaking, property and assets

of the Company, including its uncalled capital'.
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THE COMPANIES ACT, 1929,
THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES

Memorandum of Aggaciation

0

Amey’s Asphalt Co., Limited -

{As amended by Special Resolution passed 9th May, 1961)

1. The name of the Company is "AMEY 'S\ ASPHALT

2. The Registered uffice of +the Company will

be situate in England.

3. The objects for which the Company is estab-

lished are :-

To carry on the business of asphalting and road

surfacing manufacturers and contractors and all

or any of the following businesses, viz., stone-

masons, paviors, tar-spraying end asphalt con-

tractors, cement and concrete conitractors,brick-

layers, pile-drivers, tree fellers, land clear-

ers, pit and shaft sinkers, timber merchants,

joiners, wood workers, carpenters, builders,

plumbers, painters, decorators, wharfingers,

stevedores, barge owners, lightermen, haulage

and carriage contractors, and shipping and for-

warding agents, and proprietors of all vehicu-

lar transport, merchants, warehousemen,licensed

victuallers, house, estate and shipping agents,

surveyors, auctioneers, valuers, civil, mecha-

nical, seronesutical and marine engineers or

contractors, foundrymen, boilermakers, toolmak-

ers, divers, lightermen, wharfingers, garage or

aerodrome proprietors, and any other Dbusinesg.s

which may appear to the Company 1likely to D& ]

conveniently carried on in conjunction withsthe \ X

above., e 164 ’Q\y
/- s

To carry on any other trade or Dbusineds Iy

what- LS

soever which cen, in the opinion ofthe Board ¢, V' .
of Directors, be advantageously caried on by &% i
the Company in connection with o i

as anclllary ;. o
to any of the above businesses r the generalégcxji

business of the Company.

-
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(¢} To purchase, take on lease oI in exchange, hire
or otherwise ascquire and hold for eny estate or ¢
interest any lands, buildings,easements,rights, .
privileges, concessions, patents,patent rights,
licences, secret processes, machinery, plent,
stock-in~trade, and sny real or persogal pro-
perty of any kind necessaxry OT convenient for
the purposes of or in connection with the Com-
pany's business or any branch or department there-
of. —

{(d) To erect, construct, lay down, enlarge, alter
and maintain any roads, railways,tramweys, sid-
ings, bridges, reservoirs, shops, stores, fac~ ﬁ
tories, buildings, works, plant and machineyy
necessary cr convenicnt for  the Uompany's busi-
ness, and %o contribute to or subgidise the
erection, construction and maintenance of any
of the above. .

{e) To borrow or raise or secure the payment of
money for the purposes of or in connection with
the Company's business. .

(£} To mortgege and charge the undertaking and all
or any of the real and personal property and
assets, present or future, and all or any of
the uncalled capital for the time being of the
Company, and to issue at par or at = premium or
discount, and for such consideration and with
and subject to such rights, powers, privileges
and conditions as may be thought f£it,debventures
or debenture stock, either permanent or redeem-—
able or repayable, and collaterally or Zfurther
to secure any securities of the Compesny by @
trust deed or other assurance.

(fA) As a separate and independent object to agree P
with or without the Compsny receiving any ’
consideration or advantage direct or indirect
therefrom to subsidise and otherwise asslist
eny company which is for the time being the Com-
pany's Holding Company within the meaning of
the Companies Act 1948 and in particular with-
out prejudice to the generality of the fore-
going to guarantee, support or secure the
performance of the obligations of such Holding
Company and the repayment or payment of +the
capital or principel and premium of and divi-
dends or interest on any stocks, shares, secu- fﬂ@
rities or obligations of such Holding Company -
and for any of the purposes aforesaid to mort-
gege or charge sll or eny part of +the under-
taking, property and assets of the Company,
including its uncalled capital. o

(g) To issue and deposit any securities which the
Company has power to issue by way of mortgage
t0 secure any sum less then the nominal amount
of such securities, and also by way of security
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(h)

(k)

(1)

(m)

{n)

for the performsnce of eny contracts or obliga-
tions of the Company or of its customers or oth~
er persons or corporations having dealings with
the Company, or in whose businesses OI under-
takings the Company is interested, whether dix~-
getly or indirectly. -~

To receive money on deposit or loan upon such
terms as the Company may approve, and G0 gua-
rantee the obligations end contracts of custom-
ers and others. .~

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

To grent pensions, allowances, gratulities and
bonuses to officers, ex-officers, employees or
ex~-employees of the Company or its predecessors
in business or the dependents or connections of
guch persons, to establish and maintain or con~
cur in establishing sand maintaining trusts,
funds or schemes (whether contributory or non-
contributory) with 2 view to providing pensions
or other benefits for any such persons as efore-
salid, their dependents or connections, and %o
support, or subseribe to, any charitable funds
or institutions, the support of which may, in
the opinion of the Directors, be calculated di-
rectly or indirectly to benefit the Company ol
its employees, and to institute and maintainany
club or other establishment or profit-sharing
scheme calculated to advance the interests of
the Company or its officers or employees. —

To draw, make, accept, endorse, negotiate, dis-
count and execute promissory mnotes, bills of
exchange and other negotiable instruments. .

Po invest and deal with the moneys of the Com~
pany not immediately required for the purposes
of its business in or upon such investments or
securities and in such manner es may from Time
to time be determined. —

fo pay for any property or rights acquired by

_the Company, either in cash or fully or partly

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

Po accept payment for any property or rights
sold or otherwise disposed of or dealt with by
the Company, either in cash, by instalments or



(o)

(p)

(q)

(r)

(s}

otherwise, or in fully or partly paid-up shares
of any coipany or corporation with or without
deferred or preferred or guaranteed rights in
regspect of dividend or repayment of capltal or
otherwise, or in debentures oT mortgage de~
pentures or debenture stock, mortgages or other
securities of any company Or corporation, or
pertly in one mode and partly in another, and
generally on such terms as the Company may
determine, and to hold, dispose of or otherwise
deal with any sheres, stock or securities S0
acquired .-

To enter into any partnership oI joint~-purse
arrangement or arrangement for sharing profits,
union of interests or co-operation with any com-
pany, firm or person carrying on Or pProposing
to carry on any business within the objects of
this Company, and.to acquire gnd hold, sell,
deal with or dispose of shares, gtock or Bse-
curities of any such company, and to guarantee
the contracts or liabilities of, or the payments
of dividends, interest or capital of eny shares,
stock or securities of and to subsidise or
otherwise assist any such company.

To establish or promote or concur in establish-
ing or promoting any other company whose ob-
jects shall include the acquisition and taking
over of sll or any of the assets and liadilities
of this Company or the promotion of which shall
be in any manner calculsted to advance directly
or indirectly the objects or interests of this
Company, and to acquire and hold or dispose of
shares, stock or securities of and guerantee
the payment of the dividends, interest or capi~
tal of any shares, stock or securities issued by
or any other obligations of any such company..

To purchase or otherwise acquire and undertake
all or any paert of the business, property, as-
sets, liabilities and transactions of any per-
son, firm or company carrying on any business
which this Company is authorised to carry on.

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

To amalgemate with any other company  whose
objects are or include objects similsr to those
of this Company, whether by sale or purchase
(for fully or partly paid-up shares or other-
wise) of the undertaking,subject to the 1iabilities
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of this or any such other company as aforesaid

with or without winding up, gr yby asale ° oé
purchase (for rfully o¥ partly paid-up shares or
otherwise} of all or a controlling interest in
the shares or stock of this or any such other
company as aforesaeid, or by partnership, or any

arrangement of the nature of partnership, or in
any other manner. -~

(t) To distribute among the members in specie any
property of the Company or any proceeds of
sale or disposal of any property of +the Com-
pany, but so that no distrihution amounting to
a reduction of capital be made except with the
ianction (if any) for the time belng required by

aw-
-

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

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

4. The 1liability of the members is limited.<

T

5. The share capital of the Company is £15,000
divided into 15,000 shares of £1 each. _.

* By successive Resolutions passed since the Company's

incorporation the ghare capital has been increasedto
£26,000 divided into 10,000 6% Cumulative Preference
Shares of £1 each and 16,000 Ordinary Shares of &1

each.

This 15 a trus copy of the
Memorandum ¢i Azsociatlon as

altered by 370
pa#ﬂ th\‘a%(
10& 0 gk

(Signed)...f..
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THE COMPANIES ACT, 1948.

A 5)-
Companies
Registration
Fee Staump

must be
imprassed
here,

Notice of Place where Register of Members
is kept or of any Change in that place.

COMPANIES
REGISTRATION,

A

Pursuant to Section 110 (3).

To the REGISTRAR OF COMPANIES.

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

................. LIMITED

hereby gives you notice, in accordance with subseotion (3) of Section 110 of the

Companies Act, 1948, that the Register of Members of the Company is kept at

LOWER WOUTION,

BOARS HILL, NR. OXFORD.

(Signature) &

(State whether Director or Secretary) W
DATED the ») S day of A‘-—*«-;r 19..43.. .

E_hs"f‘ Ry
NOTE :— This notice must be forwarded to tho Regisfear @pfhﬂmugsw _ﬁlyn WLt dhys pftor tho dato of

tho incorporation of the Company or of tho phange, as the caso may be.

24 MAY 1963

GAT. NOAZ.E, 103,
JORDAN & SONS, LTD, SHAW & SONS LTD,
116, Chancery Lane, London, W.C.2. 7,8 & 9, Fetter Lane, London, E.C4.
Law Stationers and Company Reglstration Agents.

semssls) 1

Presented by o N
THE SECRETARY ,3/
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COMPANY LIMITED BY SHARES

Special Resolution

AMEY'S ASPHALT COMPANY LIMITED

Passed the 4th day of Septemtetg964.

At an EXTRAORDINARY GENERAL MEETING of the above nameq

Company duly convened and held atLower Wootton,Boar's Hili,

near

Oxford on the TFourth day of September 1964, %he

following Resolutions were duly passed as SPECIATL, RESOLUTIONS:

1. That the 10,000 6% Cumulative Preference Shares of £1
each in the capital of the Company be converted into
10,000 Ordinary Shares of £1 each to rank as from the
date of issue barl passu with the existing issueg Ora-
inary Shares of the Company.

2. That the regulations contained in the document sub-
mitted to the meeting and for the burpose of identifi.

cation subseribed by the Chairman hereof be and the

Same are hereby approved ang adopted as the new Arti-
cles of Association of the Company in subgtitution for
and to the exelusion of all existing Articles of Assc-
ciation thereof ang all regulationg incorporated there—

Chairman,

e . O WA

£
ﬁf
WE CERTIFY that this Roso.u: on has
kesnt printad by the Lithographic

process, ,
For H. A. JUST & Co. LTD, 7~
@?5:4? ‘/a :

h¥

(‘Q/W by b



THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Articles of Agsoriation

Amey’s Asphalt Co., Limited

(Adopted by Special Resolution passed the 4thday of Sept. 1964)

PRELIMINARY.

1. The regulations contained in Parts I
and IT of Table "A" in the Pirst Schedule to
the Companies Act 1948 (such Table being here-
inafter called “Table "A"), shall apply to the
Company save in so far as they are exeluded or
varied hereby: that is to say, Clauses 24, 53
and 75 in Part I and Clsuse 1 in Part II of
Table "A" shall not apply to the Company: but
in lieu thereof,and in addition to the remain-
ing Clauses in Parts I and II of Table "A",the
following shall be +the regulations of the
Company.

SHARE CAPITAL AND SHARES.

2. The share capital of +the Company at
the date of adoption of +these Articles is
£26,000 divided into 26,000 ordinary shares of
£1 each.

3. BSubject to +the provisions of these
Articles, the shares shall be under the control
of the Directors, who may allot and dispose of
or grant options over ihe same to such persons,
on such terms,and in svh manner as they think
fit.

Q¢



DIREQTORS.,

4. Unless and until the Company in General
Meeting shall otherwise determine, the number
of Directors shall not be less than +two nor
more than ten.

5. Clause 79 in Part I of Table "AY shall
be read and construed as if the proviso to
such Clause were omitted therefrom.

6. Bach Director shall have the power to
nominate (1) eny other Director, or (2) any
berson approved for that purpose by a resolution
of the Directors, to act as alternate Director
in his place during his absence, and st his
diseretion to remove such alternate Director,
and on such appointment being made +the alter-
nate Director shall (except as regards remun-
eration aud any requirements for holding qual-
ification shares) be subject in s&ll respects
to the terms and conditions existing with ref-
erence to the other Directors of the Company,
and each alternate Director whilst S0 acting
shall exercise and discharge all the functions,
bowers and duties of the Director he represents,

7. A Director may enter into any contracts
or arrangements or dealing with the Company and
may 2ccept office as a Director of any company
promdted by the Company or in which the Company
is “nterested and may subscribe for, guarantee
the subscription of or otherwise acquire, shares
or other interests in any such company and shall
be in no wise accountable for any profits or
benefits so obtained ang, subject to making
disclosure of the nature of his interest at a
neeting of the Directors in accordance with
Section 199 of The Companies Act, 1948, (with
which section he shall comply in any event) he
may vote and be countagd in a quorum at meetings
of the Directors in regard to any contract,ar-
rangement or dealing in which he is interested
or upon any matter arising thereout. Clause 84
.of Jable "A" shall be modifiegd accordingly.
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

oF

AMEY'S ASPHALT CO. LIMITED

Passed the 9th day of December, 1968,

At an EXTRAORDINARY GENERAL MEETING of the above named

.Company duly convened and held at Lower Wootton, Boars Hill,

near Oxford on Monday the Jth day of December, 1968, the

following Resclution was duly passed as a SPECIAL RESOLUTION

"That with effect from the lst January, 1969, the
name of the Company be changed to

AMEY ASPHALT LIMITED".

{ Gtn.

Asst. Secretary.

-
+

g

#

!

i



© CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No, 45&34% O‘#?

Whereas

i KEY'S ASPHALT CO. LIMITED

was incorporated as a limited company under the _
Couprantes Aors, 1929 anp 1947,

on the Z9TH Jung, 1948

And whereas by special resolution of the Company and with the approval
of the Board of Trade it has changed its name

Now therefure I hereby certify that the Company is a limited company
incorporated under the name of

AEY ASFHALT LIMITED

Given under my hand at London the 30t Pucemprr, 1968,

L)
L]
£

N ‘;r-//: e S .:,Ifu S
"'Nf"" i “&b’kﬂu{al{v o

Assistant Registrar of Companies

C.172
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SPECIAL RESOLUTION
OF

AMEY ASPHALT LIMITED

(Passed 29th December,1970)

T s - et e i e b

At an EXTRAORDINARY GEHERAL MEETING of the above-named Company
dvly convened and held at Lower Yootton, Boars Hill, Oxford, on
Tuesday, 29th December, 1970, the following Resolvtion was passed

as a

9.

SPECIAL RESOLUTIONM:-
SPECIAL RESOLUTIOQ

"That the Articles of Association be
amended by the addition of the following
nev Articles, mambered § and 9:-~

LOCAL | MAUAGEMENT

The Directors may, from time to time, provide for the
management and transaction of the affairs of the Company in
any specified locality, vhether at home or abroad, in such
manner as they think Fit, and the provigions contained in
the next following Article shall be without prejudice to
the general powers conferred by this Article.

The Directors may, from time to time, and at any time,

estallish any Local Board or agency for managing any of the
affairs of the Company in auny such specified locality and

may appoint any persons to be Members of such Local Board,

or Managers, or Agents, and may Ffix their remuneration. And
the Directors may, /rom time to time, and at any time,

delegate to any persons so appointed, any of the povers,
avthoritizg and discretions for the time being vested in the
Directors (other than their pover to make calls, forfeit shares,
borrow meney or issme debentures), and may a -thorise the ;

liembers for the time being of any such Local Board of any of £ 7
them to f£ill up any vacancies therein, and to act notwithstanding Y
vacancies, and any such appointment or delegation may be made on . \

such terms and swhject to such conditions as the Directors
think f£it, and the Directors may at any time remove such person
so appeinted, and may anmmul or vary any such d

Chairman

, ;o
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THE COMPANIES ACTS, 1948 to 1967

Company Limited by Shares

SPECIAL RESOLUTTON
, - of -
AMEY ASPHALT LIMITED

(Passed 1st December, 1972) ) yd

b At an Extraordinary General Meeting of the above named
1 Company duly convened and held at Lower Woottom, Boar's Hill,
¥ "Nr. Oxford, on the lst December, 1972, the following Resolution

was duly passed as a SPECIAL RESOLUTION:

"That with effect from the 1lst January, 1973, the name

of the Company be changed to

i AMEY ROADSTONE CONSTRUCTION LIMITED,M (//// “

| k 25y

By Order of the Board
Asgistant Secrctary

-
1
L]
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e CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. krga /
56‘%9/

R AMEY ASPHALT LIMITED

@ | hereby certily that

having by special resolution and with the approval of the decretary of State changed

its name, is now incorpurated unider the name .7

AMEY ROADSTONE CONSTRUCTION LIMITED

Given under my hand at London the

Ist January 1973.

(N. TAYLOR

Assistant Repistrar of Companies



Number of 456,341 /% Form No. 103
Company 7 : (No registration fee payable)

THE COMPANIES ACTS 1948 to 1967

Notice of Place where Register of Members is kept
or of any Change in that Place

(Pursuant to section 110 (3) of the Companies Act 1948)

Insert the
Name of

the Company
AMEY ROADSTONE CONSTRUCTION LIMITED

Section 110 of the Companies Act 1948 provides that :—
* * * * *

(3) Bvery compapy shall send notice to the registrar of companies of the
place where ifs register of members is kept and of any change in that place :

Provided that a company shall not be bound to send notice under this sub-
section. whore the register has, at all times since it came infio existence or, in
the case of a register in existence at the commencement of this Act, ab all times
since then, been kept at the registered office of the company.

(4) Where a company makes default in complying with subsection (1) of this
section or makes default for fourteen days in complying with the last foregoing
subsection, the company and every officer of the company who is in default shall be
liable tio a default fine.

Presented by Presentor’s Reference. . AQ/CMC

maansann el SR S

THE SECRETARY

AMEY ROADSTONE CONSTRUCTION LIMITED
SUTTON COURTENAY

ABINGDON ON THAMES

OXFORDSHIRE

Ovez Publishing Limited, Oyez House, Dreams Buildings, Lendon ECAT 4BU. Publiishing Subsidiary of



Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR OF COMPANIES.

AMEY ROADSTONE CONSTRUCTION TIMITED

hereby gives you notice, in accordance with subsection (3) of section 110

of the Companies Act 1948, that the register of members of the Company

is kept ab SUTTON COURTENAY _ ABINGDON ON THAMES

OXIFORDSHIRE

Signature Vot BN

)
(State whether Q
Director or Secretary). SECRETARY

Dated the_ 2™ __day of APRIL 1978

NOTE.—This Margin is reserved for binding and must not be written across.



Company No, 456 341 ;ﬁé?

The Companies Act 1948 to 1674

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

or

AMEY ROADSTONE CONSTRUCTION LIMITED
(Passed 3rd March 1978)

f the above named Company

duly convened and held at Sutton Courtenay, Oxfordshire, on the
3rd March 1978, the following Resolution wag duly passed as an

ORDINARY RESOLUTION: -

ORDINARY RESOLUTION

That the authorised share ca
increased from £26,000 to £1
of 974,000 Ordinary Shares o

pital of the Company he
+000,000 by the creation
£ £1.00 each.,

e
G
.
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Margin reserved for binding

Form No,. 10

Id

No, of Company e 258, 31

THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital

Pursuant to Section 63 of tiie Companies Act 1948

To the Registrar of Companies

Name of Company ...... M’”"“YROADSTON""CONSTRUCTIONLIMITED .................................. oo Limited* - \‘

hereby gives you rotice that by ordinary /owswndixmynixpaotxbé* resolution of the company dated the
...... 3rdMarch1978’ the nominal capital of the company has been increased by the §
addition thereto of a sum of £....2040 500 . beyond the regislered(cnpital of € ZVaxTh.

The additionnl capital is divided as follows:-

Number of shares® ) Class of share Nominal amount of each share :
974,000 Ordinary £1 '

1

The conditions (s.g. voling rights, dividend rights, wirding up rights, etc.) subject to which the new shares ;
have been or are to be issued are as follows:- - +
(If any of the shares are preference shares state whether they are redeemabie or not) i
i

{

}/o‘%f—ﬂﬂ //M{ /7755’1)

Signed ........

State whethe

4 T :
Director or Secretary ., . SECRETARY........cccoveeeervvrneriennnesenns .
Date ..., ZHLAPEIL 1978 . -

* Delete “Limited" if not applicable
*% Delete as necessary {sec notes overleal) .

Presented hy: THE "SECRETARY
AMEY ROADSTONE CONSTRUCTION LIMITED
SUTTON COURIENAY
ABINGDON ON THAMES OXTORDSHIRE

Presemtor s reference:
Ao/cMe
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The Companies Acts 1948 to 1976

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
oF
AMEY ROADSTONE CONSTRUCTION LIMITED

(Passed 3rd March 1978)

At an Extraordinary General Meeting of the above named Company duly
convened and held at Sutton Courtenay, Oxfordshire, on the 3rd March

1978, the following Resolution was duly passed as a SPECIAL RESOLUTION:-

SPECTAL RESOLUTION

That it is desirable to capitalise the sum of £984,000 heing
part of the sum standing to the credit of the Profit and Loss
Account and accordingly that such sum be capitalised and the
Directors of the Company be and they are hereby accordingly
authorised and directed to appropriate such sum to the holders
of Ordinary Shares registered at the close of husiness on the
3rd March 1978 and to apply such sumn on behalf of such holders
in paying up in full 984,000 of the unissued oxdinary shares
in the capital of the Company, such shares to be allotted and
digtributed credited as fully paid up to and among such holders
in such proportions as to ensure that there shall be allotted
and distributed to the holders whose names are set out in the
first column of the following Table, the number of shares
specified in the second column thereof:-

The Amey Group Limited : Nine Hundred and Eighty
Four Thousand Ordinary
Shares of £1.00 each

Willows Nominees Limited : Nil
(Tq T W
Py ' ———
WA TO
Chairman
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Notice of Place where Register of Members is kept
or of any Change in that Place

(Pursuant to section 110 (3) of the Companics Act 1948)

AMEY DROADSTONE CONSTRUCTION LIMITED

Insgert the
Name of
the Company l LIMITED

Section 110 of the Companies Act 1948 provides that i—
* * * * *

(3) Bvery company shall send notice to the registrar oi companies of the
place where its register of members is kept and of any change in that place:

Provided that a company shall not be bound to send notice under this sub-
section where the register has, ot 2l times since it came into existence or, in
the case of a register in existence ot the commencement of this Act, at all times
gince then, been kept at the registered office of the company.

(4) Where & coropany malkes default in complying with subsection (1) of this
section or makes default for fourteen days in complying with the last foregoing
subsection, the company and every officer of the company who is in default shall be
liable to a default fine.

Presented by Presentor's Referenct. e

SECRETARY

5

AMEY ROADSTONE CONSTRUCTION LIMITED

SUTTON COURTENAY, ABINGDON, OXFORDSHIRE

e . ]

oyer Pablighing Limited, Oyez House, Breams Buildings, Tondon RC4P 4DU.  Publishing Subsidiary of

he Sellcitors’ Law Siationery Society, Limited, F20325,10 “’ﬁi«’ﬁ?@}\
i v 2.,
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Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR OF COMPANIES.

AMEY ROADSTONE CONSTRUCTION LIMITED

LIMITED

hereby gives you notice, in accordance with subsection (3) of section 110

of the Companies Act 1948, that the register of members of the Company
SUTTON COURTENAY ABINGDON OXFORDSHIRE

is kept at

Signature / .

(State whether o

Director or Secretary). SECRETARY .
Dated the.27.....day of OCIOBER 19 78,

NOTE.—This Margin is reserved for binding and must not be written across.
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binding margin
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Please complete
iegibly, preferably

in black type, or
bold black lettering

* delete it
inappropriate

Full name of
removed auditor

Principal place
of business of
removed auditor

1 deleta if
inappropriate
-
t delete or
compleie as
applppriate

§ delste as
appropriate

THE COMPANIES ACTS 1948 TO 1976

Notice of passing of resolution
removing an auditor

Pursuant to section 14(6) of the Companies Act 1976

Forofficialﬁu_s_g Company number

o —— e s

To the Registrar of Companies ; I: T;l 456341
| I S N

Name of Company

AMEY ROADSTONE CONSTRUCTION

Limited*

hereby gives you notice in accordance with subsection (6) of section 14 of the
Companies Act 1976 that by a resolution passed at a general meeting of the company

on Ed g’h-l*'h day of March 19 _892

Wenn_Taowmsend

30 3t. Giles,
of

Oxford

was removed as auditor before the expiration of his term of office with effect from

tithe passing of the resolution]

Signed ,q’w’ jQ‘/ AResdE[Secretary]§  Date 8th March, 1982
/' (./'

Pr'esenton‘!s name; address and

For official use
reference (if any):

General section Postroom

Amey Roadstone Construction
Limited,

Sutten Cowrtenay,

Abingdon,

Oxon OXl4 UuPP

L
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The Companies Acts, 1948 to 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
oF
AMEY ROADSTONE CONSTRUCTION LIMITE \1\
{Passed 20th February 1986)
At an Extraordinary General Meeting of the above
named Company duly convened and held at Sutton Courtenay,
Abingdon, Oxfordshire on 20th February 1986, the following
Resolution was duly passed as a SPECIAL RESOLUTION:
“that with effect from the 1st April 1986, the name
of the Company be changed to L
ARC CONSTRUCTICON LIMITED" i

/@ ]




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 456341
563 \Lﬂ\
| hereby certify that

AMEY ROADSTONE CONSTRUCTION LIMITED

having by special resolution changed its name, is how

incorporated under the name of
ARC CONSTRUCTION LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 18T APRIL 1986

C'.?:‘?\ D
v oD Y

— '/ '::‘
L)

MHS. E. J. JONES

an authorised cificer

:.172
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company No. 456341

The Companies Acts, 1948 to 1985
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SPECIAL RESOLUTION

OF

AMEY ROADSTONE CONSTRUCTION LIMITED

(passed 20th gebruary 1986)

At an Extraordinary General Meeting of the above

Y convened and held at gutton C
the following

named Company dul ourtenay:
February 1986,

Abingdon, oxfordshire oOn 20th
OLUTION:

Regolution was duly passed as & SPECIAL RES

nphat with effect from the 1st april 1986, the name

of the Company bhe changed to

ARC CONSTRUCTION LIMITED"

J C JONES

Secretary
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Company No. 456341

The Companies Acts, 1948 to 197

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
AMEY ASPHALT LIMITED

(Passed 1st December, 1972)

At an Extraordinary General Meeting of the above named
Company duly convened and held at Lower Wootton, Boar's
Hill, Nr. Oxford, on the 1st December, 1972, the following

Resolution was duly passed as a SPECIAL RESOLUTION

. ""T'hat with effect from the 1st January, 1973 the .
~hame of the Company be changed to

AMEY ROADSTONE (;ONSTRUC;I‘IQN LIMITED"
L.W. BUDDEN

Cha1rman

i et . e e Bt
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The Companies Acts, 1948 to 1967

D T —

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
AMEY ASPHALT LIMITED

(Passed 29th December, 1970)

At an EXTRAORDINARY GENERAL MEETING of the above:
named Company duly convened and held at Lower Wootton, Boar's
Hill, Oxford, on Tuesday, 2%th December, 1970, the following
Resolution was passed as a SPECIAL RESOLUTION :-

SPECIAL RESOLUTION

That the Articles of Association be amended
by the addition of the following new Articles,
numbered 8 and 9 : -

LOCAL MANAGEMENT

8. The Directors may, from time to time,' provide for the
management and {ransaction of the affairs of the Company
in any specified locality, whether at home or abroad, in
such manner as they think fit, and the provisions con-
tained in the next following Article shall be without
prejudice to the general powers conferred by this Article.

9. The Directors may, from time to time, and at any time,
establish any Local Board or agency for managing any of
the affairs of the Company in any such specified locality
and may appoint any persons to be Members of such Local
Board, or Managers, or Agents, and may fix their
remuneration, And the Directors may, from time to
time, and at any time, delegate to any persons so appointed,
any of the powers, authorities and diseretions for the time
being vested in the Directors (other than their power to
make calls, forfeit shares, borrow money or issue dehen-
tures), and may authorise the Members for the time being
of any such Local Board or any of them to fill up any
vacancies therein, and to act notwithstanding vacancies,
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and any such appointment or delegation may be made on
such terms and subject to such conditions as the Directors
think fit, and the Directors may at any time remove such
person so appointed, and may annul or vary any such
delegation.

L.W. BUDDEN

_(;hairman.
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No, 456341

The Companies Acts, 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
AMEY'S ASPHALT CO, LIMITED

(Passed the 9th day of December, 1968)

At an EXTRAORDINARYMGENERAL MEETING cof the
above-named Company duly convened and held at Lower Wootton,
Boar'!s Hill, near Oxfox_'d, on Monday, the 9th day of December,

"

1968, the following Resolution was passed as a SPECIAL -

RESOLUTION :-
SPECIAL RESOLUTION -

That with effect from the 1st January, 1969, the name
of the Company be changed to

AMEY ASPHALT LIMITED

E,G. GIBSON, .

Secretary.
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The Companies Act, 1929
The Companies Act, 1948

COMPANY LI JIITED BY SIHHARES

Mamovanvum of Asgociation

or

AMEY'S ASPHALT CO. LIMITED

(As amended by Special Resolution passed 9th May, 1961)

England.
The objects for which the Company is established are :-

The name of the Company is "AMEY'S ASPHALT CO.

LIMITED".
The Registered Office of the Company will be situate in

To carry on the business of asphalting and road

(a)
surfacing manufacturers and contractors and all

or any of the following businesses, viz., sione-
masons, paviors, far-spraying and asphalt con-
tractors, cement and concrete contractors, brick-
layers, pile-drivers, iree fellers, land clearers,
pit and shaft sinkers, timber merchants, joiners,
wood workers, carpenters, builders, plumbers,
painters, decorators, wharfingers, stevedores,
barge owners, lightermen, haulage and carriage
contractors, and shipping and forwarding agents,
and proorietors of all vehicular transport, mer-
chants, warehousemen, licensed victuallers,
house, estate and shipping agents, surveyors,
auctioneers, valuers, civil, mechanical, aero-
nautical and marine engineers or contractors,
foundrymen, boilermakers, toclmakers, divers,
lightermen, wharfingers, garage or aerodrome
proprietors, and any other business which may
appear to the Company likely to be conveniently
carried on in conjunction with the above,

(b) To carry on any other trade or business whatso-~
ever which can, in the opinion of the Board of
Directors, be advantageously carried on by the
Company in connection with or as ancillary to any

1,



{c)

(d)

(e)

(£

(fA)

of the above businesses nr the general business of
the Company,

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, Privileges,
concessions, patenls, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, ang
any real or personal property of any kind necessary
or convenient for the purposes of or in conneection
with the Company's business or any branch oy depart-
ment thereof,

To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stores, factories,
'buildings, works, plant and machinery necessary or
convenient for the Company's business, and to con-
tribute to or subsidige the erection, construction
and maintenance of any of the above,

To borrow or raise op Secure the payment of money
for the purposes of or in connection with the Com-
pany's business,

To mortgage and charge the undertaking and all op
any of the real and bersonal property and assets,
present or future, and all Or any of the uncalled
capital for the time being of the Company, and to
issue‘at par or at a premium orp digscount, and for
such consideration ang with and subject to such i'ights
pPowers, privileges and conditions ag may’be thought

or redeemable or repayable, and collaterally or
further to Secure any securitieg of the Company by a
trust deed op other assurance,

As a separate and independent object to agree with
or without the Company receiving any consideration

obligations of Such Holding Company and the repay.
ment or payment of the capita]l op Principal ang

ke

i TR



(g)

(h)

(i)

(i)

(k)

(1)

(m)

property and assets of the Company, including its
uncalled capital,

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

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

To make advances to customers and others with or
without security, and upon such terms as the Com-
pany may approve, and generally to act as hankers
for customers and others.

To grant pensions, allowances, gratuities and
bonuses to officers, ex-officers, employees or ex-
employees of the Company or its predecessors in
business or the dependants or connections of such
persons, fo establish and maintain or concur in

establishing and maintaining trusts, funds or schemes

(whether contributory or non-contributory) with a
view to providing pensions or other benefits for any
such persons as aforesaid, their dependants or con-
nections, and to support, or subscribe to, any
charitable funds or institutions, the support of which
may, in the opinion of the Directors, be calculated
directly or indirectly to benefit the Company or its
employees, and to institute and maintain any club or
other establishment or profit-sharing scheme
calculated to advance the interests of the Company
or its officers or employees,

To draw, make, accept, endorse, negotiate, dis-
count and execute promissory notes, bills of
exchange and other negotiable instruments,

To invest and deal with the moneys of the Company

. not immediztely required for the purposes of its

business in or upon such investments or securities
and in such manner ags may irom time to time be
determined,

To pay for any property or rights acquired by the

3.



Company, either in cash or fully or partly paid-up

shares, with or without preferred or deferred or

guaranteed rights in respect of dividend or repayment "
of capital or otherwise, or by any securities which
the Company has power to issue, or partly in one ‘L
mode and partly in another, and generally on such '
terms as the Company may determine.

(n)  To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the Com- Y
pany, either in cash, by instalments or otherwise, o
or in fully or partly paid-up shares of any company Ry
or corporation with or without deferred or preferred -
or guaranteed rights in respect of dividend or repay- =
ment of capital or otherwise, or in debentures or it
mortgage debhentures or dehenture stock, mortgages _ V-
or other securities of any company or corporation, ' ‘:.
or partly in one mode and partly in another, and - ’2 ’
generally on such terms as the Company may deter- ;
mine, and to hold, dispose of or otherwise deal with
any shares, stock or securities so acquired,

(o)  To enter into any partnership or joint-purse

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

iy (p} To establish or promote or concur in establishing

! or promoting any other company whose objects shall

include the acquisition and taking over of all or any

of the assets and liabilities of this Company or the

! promotion of which shall be in any manner calculated

" to advance direetly or indirectly the objects or

interests of this Company, and to acquire and hold

: or dispose of shares, stock or securities of and

guarantee the payment of the dividends, interest or
capital of any shares, stock or securities issued by
or any other obligations of any such company,

(q) To purchase or otherwise acquire and undertake all | .
or any part of the business, property, assets,
liabilities and transactions of any person, firm or
company carrying on any business which this Com. "
pany is authorised to carry on.

4,
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reg o /3 ‘_f-."

:epayment I (r) To sell, improve, manage, develop, turn to account,
Which / exchange. let on rent, royalty, share of profits or
One ] otherwise, grant licences, easements and other

! Supp ! rights in or over, and in any other manner deal with

rf , or dispose of the undertaking and all or any of the
I property and assets for the time being of the Com-
;Sold . pany for such consideration as the Company may -
om . ! think fit. N
I‘SeJ f
any | (s} To amalgamate with any cther company whose objects
Treg i are or include objects similar to those of this
pay. f Company, whether by sale or purchase (for fully or
. - partly paid-up shares oi otherwise) ¢f the under-
ran ﬁ: taking, subject to the liabilities of this or any such
, f'; other company as aforesaid, with or without winding
i up, or by sale or purchase (for fuily or partly paid-
" , up shares or otherwise) of all or a controlling
h interest in the shares or stock of this or any such
& other company as aforesaid, or by partnership, or
| any arrangement of the nature of partnership, or in

ot

any other manner,

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

(u) To do all or any of the above things in any part of
the world, and either as principals, agents, trustees,

contractors or otherwise, and either alone or in
conjunction with others, and either by or through

agents, sub-contractors, trustees, or otherwise,

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

4, The liability of the members is limited.

%5, The share capital of the Company is £15, 000 divided into
15,000 shares of £1 each,

*On the 11th May 1956, the capital of the Company was increased
to £16,000 by the creation of 1, 000 Ordinary Shares of £1 each.

On the 8th March 1958, the capital of the Company was increased
to £26,000 by the creation of 10,000 6% Cumulative Preference

Shares of £1 each,



N\

On the 4th September 1964, the 10,000 6% Cumulative Preference
Shares of £1 each were converted into 10,000 Ordinary Shares of

£1 each, '
pital of the Company was increased

to £1, 000, 0060 by the
each.

.-0n the 3rd March 1978,the ca :
creation of 974, 000 Ordirary Shares of £}
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

—————

Articles of gsﬁatiatinn

OF

AMEY'S ASPHALT CO. LIMITED

(Adopted by Special Resolution passed the 5rd March, 1978)

e T

" in the First Schedule to the C

—

PRELIMINARY

The regulations contained in Parts I and II of Table "A"

ompanies Act 1948 (such Table being -
shall apply to the Company save in
varied hereby: that is to say :-
Clauses 24, 53 and 75 in Part I and Cluuse 1 in Part Il of Table
"A" ghall not apply to the Company: but in lieu thereof, and in
addition to the remaining Clauses in Parts I and I of Table "A'"t,
the following shall be the regulations of the Company,

1,

hereinafter called Table "A""),
80 far as they are included or

SHARE CAPITAL AND SHARES . .

2. The share capital of the Company at the date of adoption of
these Articles is £1,000,000 divided into 1,000,000 shares of £1

| each,
provisions of thesge Articles, the shares shall

3. Subject to the
be under the control of the Directors, who may allot and digpose
uch persons, on such terms,

of or grant options over the same to s
and in such manner ag they think fit,

DIRECTORS

4. Unless and until the Company in General Meeting shall other-
wise determine, the number of Directors shall not be legs than

two nor more than ten,




5. Clause 79 in Part I of Table "A' shall be read and construed
as if the provise to such Clause were omitted therefrom,

6. Each Director shall have the power to nominate (1) any other
Director, or (2) any person approved for that purpose by a
resolution of the Directors, to act as alternate Director in his i
place during his absence, and at his discretion to remove such A
alternate Director, and on such appointment being made the alter-
nate Director shall (except as regards remuneration and any . R4t
requirements for holding qualification shares) be subject in all oo
respects to the terms and conditions existing with reference to the '
other Directors of the Company, and each alternate Director whilst R
so acting shall exercise and discharge all the functions, powers . Y
and duties of the Director he represents. x : N

T

7. A Director may enter into any contracts or arrangements or " R &
dealing with the Company and may accept office as a Director of B &
any company promoted by the Company or in which the Company . 1
is interested and may subscribe for, guarantee the subscription of g
or otherwise acquire,shares or other interests in any such company
and shall be in no wise accountable for any profits or benefits so ( .
obtained and, subject to making disclosure of the nature of his ] i
interest at a meeting of the Directors in accordance with Section , R
199 of The Companies Act, 1948, {with which section he shall comply

in any event) he may vote and be counted in a quorum at meetings of ,
the Directors in regard to any coniract, arrangement or dealing in ) N
which he is interested or upon any matter arising thereout, Clause )
84 of Table "A" shall be modified accordingly,

-
-
-
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The Companies Acts, 1948 to 1985
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SPECIAL RESOLUTION
or
ARC CONSTRUCTION LIMITED

(Passed 27th November 1987)

At an Extraordinary General Meeting of the above
named Company duly convened and held at Sutton Courtenay,
Abingdon, Oxfordshire on 27th November 1987 the following

Resolution was duly passed as a SPECIAL RESOLUTION:

That Clause 4 of the Articles of Association be
amended to

"Unless and until the Company in GENERAL MEETING
shall otherwise determine, the number of DIRECTORS
(other than Alternate DIRECTORS) shall not be subject
to any maximum but shall be not less than two."

J C JONES
CUBIPANTES R:Gﬁiﬁ?a'&',}““
" 29F0n 1988
Jecretarv i Chce

14
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The Companies Acts, 1948 to 1985
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SPECIAL RESOLUTION
or
ARC CONSTRUCTION LIMITED

(passed 27th November 1987)

At an Extraordinary General Meeting of the above

named Company duly convened and held at Sutton Courtenay,

Abingdon, Oxfoxdshire on 27th November 1987 the following

rResolution was duly passed as a SPECIAL RESOLUTION:

that Clause 4 of the articles of Association be
amended to

"Unless and until the Company in GEMERAL MEETING
shall otherwise determine, +he number of DIRECTORS
(other than Alternate DIRECTORS) shall not be subject
to any maximum but shall be not less than two.”

J C JONES

Secretarv
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1i56-900 Notice

Preate do gL
Wil
o e

Flaata compiete
Tagibiy, prefarady
n hlach type, o0
wald bleck latterlng

* et t LT R
&f LOmpany

1 the 2oy Mabt be
BURed 07t Sma
Gthat Fotmm appe e
by the regateps

¥ actale an
AppograTe

156-900
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COMPANIES FORM No, 123
Notice of iIncrease
In nominal capital .
N
Pureuant to secton 123 of the Companies Act 198%
To the Ragistrar of Companias For ofticsi use  Compony number
bl 1 1 [ 45634l |
Nama of company -
TARC _CONSTRUCTION IIRITED === wr=oe
gives nolce in accordance with kaction 123 of tha above Act that by resalution of the tempany
dated :,mqﬁé ;LQ.;;‘.?_QQ_‘..WMWW the noaunal cepital of the company has beon
increasedby £ 7 MA11300  povond ihe registered capmolorg 1 _Hillion
A copy of the resolution suthorising the increase Js sttachad §
The conditions {eg voting nghts, dividend tghls, winding-up rights ete ) subjoct 1o winch Lthe how
shates have been or are (0 bo issued are as fallow
RANKING PARI PASSU WITH THE EXISTING Mo
1 HILLION ORDINARY SHARES ALREADY IN
TSSUE
Plakse tick hata f
contmued overleal
Signed (s t Dat
gne {Brrecten] Secratary(t Date 03.10.1988.
A
Prasentor's name adiress and For official Use
refarence {if any)- Geraral Sachon
A. L. DIGBY-BELL.,
ARC CONSTRUCTIDN
LIMITED, S’
SUTTON COURTENAY,
ABINGDON,
0X0on,
0X1l4 4pPp,
v

FThesext page Is 83, 101) CCH Editlons Limited



ARC CONSTRUCTION LIMITED

MINUTES OF AN EXTRAORDINARY GENERAL MEETING HELD ON MONDAY 3
OCTOBER 1988 AT SUTTON COURTENAY, ABINGDON, OXON

PRESENT: A L Digby-Bell
E A King
C Glynn Representing ARC Limited
D G Pettican Representing Willows Nominees Limited

The Shareholders having agreed to short notice, the meeting was
convened to consider a resolution to increase the share capital
of the Company on the recommendation of t£he Directors.

It was resolved as an Ordinary Resolution: That the authorised

share capital of the Company be increased by £7,000,000 to
£8,000,000, divided into 8,000,000 shares to £1 each.

CHAIRMAN

COTRNSES ReGISIRATION
2 7 OCT 1938

M OMCE gp




Company No 456341

The Companies Acts, 1948 to 1985

COMPANY LIMITED BY SHARES
SPECIAL RESQLUTION
OF
ARC CONSTRUCTION LIMITED

(Passed 15 September 1989)

PP

At an Extraordinary General Meeting of the above named Company

duly convened and held at sutfton Courtenay, Abingdon, Oxfordshire

on 15 September 1989 the following Resolution was duly passed as

a SPECIAL RESOLUTION:

That the Memorandum of Association of the Company be amended
by the addition of Clause 3(aa):-

"As a separate and independent object to sell land at
Appleford Road, Sutton Courtenay, Oxfordshire of which the
company 1s the legal owner to ARC Limited for Two Thousand
and Forty Five Pounds (£2,045.00) notwithstanding that the
company will or may ke selling or disposing or offering to
sell or dispose of such property at a price lower than the
market value thereof'.

G 1ne Sy
o A L DIGBY-BELL
T,
MR e
‘ .2‘2 5;[:.:@ “l‘._"\'QE.
. 8
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The Companies Act, 1929
The Companies Act, 19438

COMPANY LIMITED BY SHARES

Aemorandum

Or

ARC CONGTRUCTLON LIMLITHE

rticles of Assoriation

.

Incorporated the 29th day of June, 1948

No. 456341




Company No 456341

The Companies Acts, 1948 to 1985
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SPECIAL RESOLUTION
oF
ARC CONSTRUCTION LIMITED

(Passed 15 September 1989)

Ay arn Extraordinary Geénéeral Meeting of the above named Company
duly couvened and held at Sutton Courtenay, Abingdon, Oxfordshire
on 15 September 1989 the following Resolution was duly passed as

a SPECIAL RESOLUTION:

That the Memorandum of Association of the Company be amended
by the addition of Clause 3(aa):-

"As a separate and independent object to sell land at
Appleford Road, Sutton Courtenay, Oxfordshire of which the
company is the legal owner to ARC Limited for Two Thousand
and Forty Five Pounds (£2,045.00) notwithstanding that the
company will or may be selling or disposing or offering to
sell or dispose of such property at a price lower than the
market value thereof".

st 3 ADE

COtAFARL

«20CT 1989

A L DIGBY-BELL

Secretary




Company No.

456341

The Companies Acts, 1948 to 1985
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SPECIAL RESOLUTION
or
ARC CONSTRUCTION LIMITED

(Passed 27th November 1987)

At an Extraordinary General Meeting of the above

named Company duly convened and held at Sutton Courtenay,

Abingdon, Oxfordshire on 27th November 1987 the following

Resolution was duly passed as a SPECIAL RESOLUTION:

That Clause 4 of the Articles of Association be
amended to

"Unless and until the Company in GENERAL MEETING
shall otherwise determine, the numbexr of DIRECTORS
{other than Alternate DIRECTORS) shall not be subject
to any maximum but shall be not less than two "

J C JONES

vecretary



Company No. 456341

The Companies Acts, 1948 to 1985

. sy T Ve

——— - —— — —— o v T e

SPECIAL RESOLUTION
OF
AMEY ROADSTONE CONSTRUCTION LIMITED

(Passed 20th Pebruary 1986)

At an Extraordinary General Meeting of the above
named Company duly convened and held at Sutton Courtenay,
Abingdon, Oxfordshire on 20th February 1986, the following

Resolution was duly passed as a SPECTIAL RESOLUTION:

"That with effect from the 1st April 1986, the name
of the Company be changed to

ARC CONSTRUCTION LIMITED"

J C JONES

Secretarx



Company No. 456341

The Companies Acts, 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
AMEY ASPHALT LIMITED

(Passed lst December, 1972)

At an Extraordinary General Meeting of the above named
Coripany duly convened and held at Lower Wootton, Boar's
Hill, Nr. Oxford, on the 1st December, 1972, the following
Resolution was duly passed as a SPECIAL RESOLUTION

""Phat with effect from the 1st January, 1973, the

name of the Company be changed to '

AMEY ROADSTONE CONSTRUCTION LIMITED"

L.W. BUDDEN

Chairman.




456341

The Companies Acts, 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
AMEY ASPHALT LIMITED

{Passed 29th December, 1970)

At an EXTRAORDINARY GENERAL MEETING of the above-
named Company duly convened and held at Lower Wootton, Boar's
Hill, Oxford, on Tuesday, 29th December, 1970, the following
Resolution was passed as a SPECIAL, RESOLUTION :-

SPECIAL RESOLUTION

That the Articles of Association be amendéd
by the addition of the following new Articles,
numbered 8 and 9 :-

LOCAL MANAGEMENT

8. The Divectors may, from time to time, provide for the
management and transaction of the affairs of the Company
in any specified locality, whether at home or abroad, in,
such manner as they think fit, and the provisions con-
tained in the next following Article shall be without
prejudice to the general powers conferred by this Article,

9. The Directors may, from time to time, and at any time,
establish any Local Board or agency for managing any of
the affairs of the Company in any such specified locality
and may appcint any persons to be Members of such Local
Board, or Managers, or Agents, and may fix their
remuneration, And the Directors may, from time to
time, and at any time, delegate to any persons so appointed,
any of the powers, authorities and discretions for the time
being vested in the Directors (other than their power to
make calls, forfeit shares, borrow money or issue deben-
tures), and may authorise the Members for the time being
of any such Local Board or any of them to fill up any
vacancies therein, and to act notwithstanding vacancies,



No, 456341

The Companies Acts, 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OoF
AMEY'S ASPHALT CO, LIMITED

(Passed the 9th day of December, 1968)

At an EXTRAORDINARY GENERAL MEETING of the
above-named Company duly convened and held at Lower Weotton,
Boar's Hill, near Oxfoz_‘d, on Monday, the 9th day of December,
1968, the following Resolution was passed as a SPECIAL |

RESOLUTION :-

SPECIAL RESOLUTION

That with effect from the lst January, 1969, the name
of the Company be changed to

AMEY ASPHALT LIMITED

E.G. GIESON,

§_gc_r_'_gtarz.
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The Companies Act, 1929
The Companies Act, 1948

COMPANY LIMITED BY SUHARES

Memoranbum of Agsoriation

or
AMEY'S ASPHALT CO, LIMITED

(As amended by Special Resolution passed 9th May, 1961)

—

1. The name of the Company is "AMEY'S ASPHALT CO,
LIMITED".

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

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

(a) To carry on the business of asphalting and road
surfacing manufacturers and contractors and all
or any of the following businesses, viz,, stone-
masons, paviors, tar-spraying and asphalt con-
tractors, cement and concrete contractors, brick-
layers, pile-drivers, tree fellers, land clearers,
pit and shaft sinkers, timber merchants, joiners,
wood workers, carpenters, builders, plumbers,
painters, decorators, wharfingers, stevedores,
barge owners, lightermen, haulage and carriage
contractors, and shipping and forwarding agents,
and proprietors of all vehicular transport, mer-
chants, warehousemen, licensed victuallers,
house, estate and shipping agente, surveyors,
auctioneers, valuers, c¢ivil, mechanical, aero-
nautical and marine engineers or contractors,
foundrymen, boilermakersg, toolmakers, divers,
lightermen, wharfingers, garage or aerodrome
proprietors, and any other business which may
appear to the Company likely to be conveniently
carried on in conjunction with the above,

{b) To carry on any other trade or business whatgso-
ever which caa, in the opinion of the Board of
Directors, be advantageously carried on by the
Company in connection with or as ancillary to any

1.



(c)

(d)

(e)

()

(fA)

of the above businesses or the general business of
the Company.

To purchase, take on lease or in exchange, hire or

otherwise acquire and hold for any estate or interest

any lands, buildings, easements, rights, privileges,

concessions, patents, patent rights, licences, secret R
processes, machinery, plant, stock-in~-trade, and

any real or personal property of any kind necessary

or convenient for the purposes of or in connection .
with the Company's business or any branch or depart-

ment thereof,

To erect, construct, lay down, enlarge, alter and
mainiain any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stores, factories,
buildings, works, plant and machinery necessary or
convenient for the Company's business, and to con-
tribute to or subsidise the erection, construction
and maintenance of any of the above,

To borrow or raise or secure the payment of money
for the purposes of or in connection with the Com-
pany's business,

To mortgage and charge the undertaking and all or
any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
issue at par or at a premium or discount, and for
such consideration and with and subject to such rights,
powers, privileges and conditions ag may be thought
{it, debentures or debenture stock, either permanént
or redeemable or repayable, and collaterally or
further ‘o secure any securities of the Company by a
trust deed or other assurance,

As a separate and independent object to agree with

or without the Company receiving any consideration
or advantage direct or indirect therefirom to subsidise
and otherwise assist any company which is for the
time being the Company's Holding Company within the
meaning of the Companies Act 1948 and in particular
without prejudice to the generality of the foregoing to
guarantee, support or secure the performance of the
obligations of such Holding Company and the repay-
ment or payment of the capital or principal and
premium of and dividends or interest on any stocks,
shares, securities or obligations of such Holding
Company and for any of the purposes aforesaid to
mortgage or charge all or any part of the undertaking,




(g)

(h)

(i)

(k)

(1)

(mn)

»

property and assets of the Company, including its
uncalled capital,

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

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

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

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

To draw, make, accept, endorse, negotiate, dis-
count and execute promissory notes, bilis of
exchange and other negotiable instruments,

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

To pay for any property or rights acquired by the



(n)

(o)

(p)

(q)

Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or

guaranteed rights in respect of dividend or repayment

of capital or otherwis¢, or by any securities which
the Company has power in issue, or partly in one
mode and partly in another, and generally on such
terms as the Company may determine,

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

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

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

To purchase or otherwise acquire and undertake all
or any part of the business, property, assets,
liabilities and transactions of any person, firm or
company carrying on any business which this Com-
pany is authorised to carry on,

4,



4,

*5-

(r)

(s}

(t)

(u}

(v)

*

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

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

To distribute among the members in specie any
property of the Company or any proceeds of sale or
disposal of any property of the Company, but so that
no distribution amounting to a reduction of capital

be made except with the sanction (if any) for the time
being reqguired by law,

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

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

‘Te do all such other things as are incidental or
conducive to the above objects or any of them,

The liability of the members is limited,

The share capital of the Company is £15, 000 divided into
15,000 shares of £1 each,

* QOn the 11th May 1956, the capital of the Company was increased
to £16,000 by the creation of 1,000 Ordinary Shares of £1 each,

On the 8th March 1958, the capital of the Company was increased
to £26, 000 by the creation of 10,000 6% Cumulative Preference
Shares of £1 each,



L)

On the 4th September 1964, the 10,000 6% Cumulative Preference
Shares of £1 each were converted into 10, 000 Ordinary Shares of
£1 each, '

On the 3rd March 1978,the capital of the Company was increased
te £1,000, 000 by the creation of 974,000 Ordinary Shares of £1
each, x




The Companies Act, 19438

COMPANY LIMITED BY SIHIARES

—

“ | Artirles of Agsociation

OF

AMEY'S £3PHALT CO, LIMITED

(Adopted by Special Resolution passed the 3rd March, 1978)

M
- PRELIMINARY
- 1, The regulations contained in Parts I and II of Table "A"

in the First Schedule to the Companies Act 1948 (such Table being
hereinafter called Table "A"), shall apply to the Company save in

! . go far as they are included or varied hereby: that is to say :-
Clauses 24, 53 and 75 in Part I and Clause 1 in Part II of Table
"A" ghall not apply to the Company: but in lieu thereof, and in
addition to the remaining Clauses in Parts I and II of Table A,
the following shail be the regulations of the Company.

SHARE CAPITAL AND SHARES

2. The share capital of the Company at the date of adoption of
these Articles is £1,000,000 divided into 1,000,000 shares of £1
each, '

3. Subject to the provisions of thege Articles, the shares shall
be under the control of the Directors, who may allot and dispose
of or grant options over the same to such persons, on such terms,
and in such manner as they think fit,

DIRECTORS

¢ 4, Unless and until the Company in General Meeting ghall other-
wise determine, the number of Directors shall not be léss than
iwo nor more than ten, .




5, Clause 79 in Part I of Table "A" shall be read and construed
as if the proviso to such Clause were omitted therefrom,

6. Each Director shall have the power to nominate (1) any other
Director, or {2) any person approved for that purpose by a
resolution of the Directors, fo act as alternate Director in his
place during his absence, and at his discretion to remove such
alternate Director, and on such appeointment being made the alter-
nate Director shall (except as regards remuneration and any
requirements for holding qualification shares} be subject in all
respects to the terms and conditions existing with reference to the
other Directors of the Company, and each alternate Director whilst
so acting shall exercise and discharge all the functions, powers
and duties of the Director he represents.

7. A Director may enter into any contracts or arrangements or
dealing with the Company and may accept office as a Director of
any company promoted by the Company or in which the Company

is interested and may subscribe for, guarantee the subscription of
or otherwise acquire,shares or other interests in any such company
and shall be in no wise accountable for any profits or benefits so
obtained and, subject to making disclosure of the nature of his
interest at a meeting of the Directors in accordance with Section
199 of The Companies Act, 1948, (with which section he shall comply
in any event) he may vote and be counted in a quoram at meetings of
the Directors in regard to any contract, arrangement or dealing in
which he is interested or upon any matter arising thereout, Clause
84 of Table "A'" shall be modified accordingly.
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COMPANIES FORM No. 155(6)a
Declaration in relation to

assistance for the acquisition
of shares.
Plaase do not Pursuant to section 155(6} of the Companies Act 1985
wilte in this
margin
| X . -
:F; ;&:;i‘c;m!;my To the Registrar of Companies Eo_{ gff_l.c[c;sl _ys;e Company number
o L L1 ]4563 4]
Name of company
Note | 3 LT S T
Paersieroes | v ARC  CosSTRUCT/oar  &/af TED
completing this form

- .' .
g}s:;tmf;::nr;?me WWet Ehmund KNG OF  8AIMNILEWSODN, pPaJ G BowANE  HIL (A

tinsert namals) and Lang Ro R /S, BERrRKRSEHIRE RC.T I8

et ANTea)?  LEITH BIGRY - BELL__oF _WATCHEAS toddE,
* SRNEST _ B
St CiiTon “SLHCHMERE RoAd , HASLEMERE , SURREY FUZF ZQ W
WEBR , 130© MCHATL CESCIE RITCHEAMHAM OF 10  LITTLELRTH HILL

A

'gvﬂgvgﬁu&y DeNCHOATH ReAD , IANTAIE , OXon) ©X[2 TAG
ARG DS RoSeR ALFEAED C . oF  Sci) A ‘
Oxons DX(3 6SQ Ul ) )G RiLTHOoRN |, & CAAVE.

MARK Wl taA Covmamonl , WFE AGToN , £AR (NG Dopn) |, Dxan/ SN FRN X

c—:v:e..‘ru,.lze D ©OF 2LF wood LANE, FLeeT, HAvTS SUIR TN
$Delgte as jﬂ%w»mm{all the directors]s of the above company do solemnly and sincerely declare that:
angripriaty e

@,‘3— F{K “ The business of the company is:

$Delety whichever. {ﬁ')—lhﬂ'l—ef"e f

is inappropriate ™" 4
Fo it

(c} something other than the abovet

The company is proposing to give financial assistance in connection with the acquisition of shares in the
} . :
M,' [ ompany] V4 YA £l
d(é -
/

1t

*

The assistance is for the purpose‘ﬂthat acquisition] freduet
/ s e

ML

The number and class of the shares acquired or to be acquired is: B ___ MLt (en/
oadir ARY SHARES of £ Lo SACH

Presentor's name, address and For official use
reference {(if any):

_b ' LiEwel LI Esa General Section PWWN\”ESTI{}JSE—
FRoUS SolicimoR 26SEP1989
THE AIdDcE M 77

CHIPPING SeDBURY
Page 1 BRISTO L
BSt¥ 647
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Please do not

The assistance is to be given to: {note 2) ARC. LA TED , THE
RIDSG E CHIPP I NG SodRulY BRIST ol ,

“writain
this margin

BSiy &AY

Plaase complota

The assistance will take the form of:

ThE sAaALE 8Y ARC CoNSTRULT oA LiMITED
To ARC LimTED oF CERT AN

PRo PERTY AT APPLE €0 A D Ro Ad
ST To M CouRTEMAY OXFo RDOSHIRT
AT s Boo ik VA LU E O F

é '2.}.9(55’, 5O

2 he-f iredHwill-aequirejt-the-shores-is:

R Lyt TED A8 L DICATED TegT (T {8

*Deloto as
appropriate

Conm S idERINVG A _CALE ofF THE SHARLES

The principal terms on which the assistance wifl be given are:

THE PAT MENT gy ARC Lt AMITED o
THE 2A4TE ef ComiPlLeTlen o THE

TRA NS EER To AR C Co NS TR T oAt/
LML TED oF THE AT P o

£ 2 o045, oo

ANLL

The amount of cash to be transferred to the person assisted is § .. —

20, ool

The value of any asset to be transferred to the person assisted is £

(ST SELPTEMERER  19.8F

The date on which the assistance is to be given is

legibly, profarably
In black typae,
bald biack lsttering

or

Page 2
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. »
Plaasae dbhiot
write in
this margin

Pleass complate

}/We have formed the opinion, as regards the cumpany’s Initial situation immediately following the date
on which the assistance is proposed to be given, that there wilt be no ground on which it could then be
found to be unable to pay its debts. [note 3)

legibly, prefarably

in black type, or

bald block lettering

1Delote elther ‘iﬁ
{b) as ap

propricge

@QM

i 1O, Ersioa N.EBR. BRoWV o
B At T U

Page 3

{a} {l/We have formed the opinion that the company will be able 1o pay it's debts as they fall due during

And l/we make this solemn declaration canscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declared at__ARC conSTRUCT (oAl C/X(TE Declarants to sign belo
HEAD OFFICE SUTTon CeURTEAAY EA KING
ABING Do) oRoAS OXt PP

theo IS day of _SELTEMB &R ? AL DIgRY-

One thousand nine hundred and— E S #T 7

ML K ara&emhtdr
AINE . w

the-Peace-er a Solicitor having the powers conferred on = cC. WERR
« a Commissioner for QOaths. /

- oy
M W B VBT (Gon

NOTES

1 For the meaning of **a person incurring a liability** and “raducing or discharging a liability’* see section 152(3) of the Companies
Act 1985,

2 Insert full namefs) and addressies) of the person(s) to whom assistance is to be given; if a recipiant is a company the registered
office address should ba shown.

3 Contingent and prospective liabilities of the company are to be taken into account—see section 156(3) of the Companies Act
1985.

4 The auditors report required by section 156(4) of the Companias Act 1985 must be annexed 1o this form,
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Ernst &Young

Charlered Accountants
Oid Town Court

10-14 High Strest
20 September 1989 swmdo;§N13EP
Telephone 0793 6186122
.F
JAR124 /hE Fax 0793619198

The Directors

ARC Construction Limited
Sutton Courtenay
Abingdon

Oxon

0X14 4PP

Gentlemen

REPORT OF THE AUDITORS OF ARG CONSTRUCTION LIMITED
UNDER SECTION 156 (4) OF THE GOMPANIES ACT 1985

In relation to the proposed financial assistance to be given by ARC
Construction Limited ("the company") in the proposed puvchase by a
management group led by the company’'s Managing Director, E King Esq, of
the entire issued share capital of the company, we have enquired into
the company's state of affairs and are not aware of anything which
indicates that the opinion expressed by the directors in the attached
declaration dated 15 September 1989 as to the company’s ability to pay
its debts, 1s unreasonable in all the circumstances,

Yours faithfully

Bmkﬂ/)?@

.-—._.gmmmwa‘. ¥,
~ o T "
COMPAmS rOUSE

26SEP g9
M STy

77

Alistof partners’ namo3 13 availablo for naseston at the above addrass
Autlionced by Tha Inshiute of Chartered Accountants in England and Wales to carry eninvesiment business
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COMPANIES HOUSE

No. of Company: 456341 S
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ARC CONSTRUCTION LIMITED

SHAREHOLDERS WRITTEN RESOLUTION 4

We, the undersigned being all the members of the above company hereby
resolve in writing pursuant to Article 73A of Table A to the Companies
Act 1980 incorporated in the Company's Articles of Association, and so
that the same shall be as effective as a Special Resolution of the
Company passed at a General Meeting of the Company duly convened and
held and may consist of several instruments in a like form each executed
by or on behalf of one or more members:-

That the name of Ahe Company be changed to "Amey Construction Limited"

e

e

-------------------- . LICR A I RN B R S I B B A A )

for and on behalf of
Willows Nominees Limited

N

4 7 ROy 1989

COMPAM'.
HOLSE /

— 00 i




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 456341

[ hereby certify that

ARC CONSTRUCTION LIMITED

having by special resolution changed its name,

IS now incorporated under the name of

AMEY .CONSTRUCTION LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 20 NOVEMBER 1989 77 a Z |

F. A. JOSEPH

an authorised officer

HfnNRA
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COMPANIES FORMNG.55@)a [\ ,T,

Reclaration in relation to
assistance for the acquisition
of shares,

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
[ I 455341
| A |

Name of company

+ AMEY CCNSTRUCTION LIMITED

XWe o _ EDMUNL ALEC KING

NEIL ASHLEY

DAVID ALWYN CAWTHORNE

MARK WILLIAM EVELYN-WOOD

MICHAEL LESLIE KITCHENHAM

fitex s atexdirontnr][all the directors]k of the above company do solemnly snd sincerely declare that:

The business of the company is!

Hakttws ok axrscogaseddanidfitonsedinsintonfixwithikthexrayniogpobin Sank kyxaonroras

AERtetnf A paece sy irx ke Xnxhe X K ecdarrX DK 0 e DA RS OOmpEtas AN K 108 STONGHE MK N
tnssratcRbusness it kinited Kivodomk

(c} something other than the abovea§

The company is proposing to give financial assistance in connaction with the scauisition of shares in it

The assistance is for the purpose of [that acquisition][sedicing ok Hischanging a tabitityicoamedsor tive
putRssakihateeanisition) t

The nuraber and cless of the shares acquirad or to be acquired is: 8,000,000 Ordinary Shares

of £1 each being the entire issued share capital of the company.

Presentor’s name address and For official Use

raference (if any): General Section Post room
McKenna & Co co '
71 Queen Victoria Street MPANIES HOYSE
LONDON 2 3NOV 1ogq

EC4V 4EB o aany

COMPAMNIZS HOUYR l!j
REF: NPM 20DECTI89
‘M 8




The assistance is to be given to; (note 2) Amey Hoidings _ Limited

The assistance will take the form of:

The securing of the sum of £500,000 being part of the deferred consideration
which will be owing from Amey Holdings Limited to ARC Limited in respect of
the acquisition by Amey Holdings Limited of the shafes in the company by the
granting by the Company of a legal charge over part of its land and premises at

Sutton Courtenay

The person who [bes=segEizsa]{will acquire)X the shares is:
AMEY HOLDINGS TLIMITED s

The principal terms on which the assistance will be given are;

The legal charge mentioned above will be given in the form annexed hereto.

The amount of cash to be transferred to the parson assisted is £_

The value of any asset to be transferred to the person assisted is £_

718 date on which tha ajssistance is to be given is 9 November 19 89
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XWe have formed the opinion, as ragards the company’s initial situation immediately following the date on
.-

which the assistance is proposad to be given, that there will be no grourid on which it could then be found

o be unable to pay its debts.(note 3)

(a)f/We have formad the opinion that the company will be able to pay it's debts as they fell due during the

year immadiately following that date}*{note 3}

(Etftisimerded-toommencethe-winding-upcotthecompanywithin=t2-monthsofthat-date-and- twe
wuve-formred-theropinforrthet-thecompany-wil-be-able-to-pay-its-dsbts-in-fullwithin=12-months-of-the

—tommsncermen=othewindingupsiinote=)

And¥Xwe make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at __ 7~ | QUEE‘\J VICTCR A F)
STRECT ; LOndon Eoyy LEB

qTH

tha day of Navembe v
one thousand nine hundred and Q_t o] V\tu

IL( 4.0 | —
ENITN ’&tt 2

before me CA/{ ‘«QU\

A Comissicner for Oa\hs or Notary Public or JUSthB of
the Peace or a Solicitor having the powers conferred on
a Comissioner for Oaths.

NOTES

1 For the meaning of “a person incurring a
lisbility” and “reducing or discharging a
liability” sae section 152(3) of the Companfas
Act 1985,

2 Insert full name(s) and addressies) of the
person(s) to whom assistance is 1@ be given; if
a recipisnt is & company the registered office
address should be shown,

3 Contingent and prospective liabilities of the
company are to be taken into account - ses
section 156{3) of the Companles Act 1985,

4 The auditors report requirad by section 156(4)
af the Companies Act 1985 mst be annexed
to this form.

Declarants to sign below
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Chartered Accountants
The UK Member Firm of
Grant Thornton International

Grant Thornton House
Melton Street

Euston Square

London nw 2eP

Tel 01-383 5100

Telex 28984 GTLONG
Document kxchange
2100 EUSTON
fax01-3834715
Asthonzed by The Institute of
Chartered Aticuntar s i England
arl Wales to carry on tmvestment

bustress. A list of partners may be
insoetted atthe aboe address

Grant Thornion &

Our ref JDM/SKG/WF/A3075

The Directors

ARC Construction Limited

Sutton Courtenay

Abingdon

Oxfordshire

0X14 4PP 9 November 1989

Dear Sirs

AUDITORS' REPORT TO THE DIRECTORS OF ARC CONSTRUCTION LIMITED
PURSUANT TO SECTION 156.4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors
dated 9 November 1989 in connection with the proposal that the
company should give financial assistance for the purchase of the
company's ordinary shares. We have enquired into the state of the
company's affairs so far as necessary for us to review the bases of
the statutory declaration. N

We are not aware of anything to indicate that the opinion expressed
by the directors in their declaration as to any of the matters
mentioned in section 156(2) of the Companies Act 1985 is unreasonable
in all the circumstances.

Coamo F oo

GRANT THORNTON
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. Guaranice » .
(UNLIMITED)

To BARCLAYS BANK PLC

1. In consideration of your giving time credit and/or banking facilities and accommodation to

A.K.D, CONSTRUCTION LIMITED e

INVERESK HOUSE

.1 ALDWYCH ..
¢ LONDON WC2R OKF oy

(here: nafter callcd “the Principal’*) 1/we the undersigned hercby guarantee the payment or drscharge
to you and undertake that the undersigned will on demand in writing made on the undersxgncd
pay or discharge to you all moneys and liabilities which shall for the time being be due owing
or incurred by the Principal to you whether actually or contingently and whether solely or jointly
with any other person and whether as pnncnpal or surety including interest commission or other
: Iawful «charges and expenses which you may in the course of your business charge in respect of
any of the matters aforesaid or for keeping the Principal’s account {including any further advances
) made by you to the Principal and any other liabilities of the Principal to you ansmg durmlg thc
threc months penod of notice hereinafter referred to) togethcr also with:— h

$i ; (1) “such further sum for interest (whether or not the same shall have been compounded) and
vrro i banking charges accruing due to you from the Principal before or after the date of demand -,
“’,5 r=1.- OT expiration of.the said notice as the case may be and not debited to the Pnncnpal’s adcount:

0 at such daze, and o . Tt e EERG
‘ ('n) all costs am. expenses rccoverable by you from the Pljnncnpal
,.‘3,4; }‘# grre HJ T T L F SR T b T 'M’ EM

“’2 4 The und’émgned heréby agrce to pay you all costs and expenses (on a full indemiity basis)
" arising out of or in connection with the recovcry by you of the moneys due to you imdcr this
Guarautce. ' i
y Rk e A o RN
3{: This Guarantee is to be a continuing security to you notwithstanding any scttlement of acsount
or other matter or thing whatsoever but may and shall be determined {save as below provided)
and the liability hereunder crystallised (except as regards unascertained or contingent liabilities
and the interest charges costs and expenses hereinbefore referred to) at the expiration of three
months after the receipt by you from the wndersigned of notice in writing to determine it but
notwithstanding determination as to one or more of the undersigned this Guarantee is to remain
a continuing secunty as to the other or others. e, .
4”‘ A' demarld 'fé} payment or any other demand or notice under this Guarantee may be made
-or, given by any manager officer or agent of yours or of any branch of yours by letter addressed
. to ‘the undersxgned and sent by post to or left at the last known place of business or abode of
the undersrgncd or at your option in the case of a company its registered office and if sent by
post shall be- deemvd to have been made or given at noon on the day following thc day thc letter ' .
was posted, . ... ., ' L o et u'*,é ., ‘
5. For ail purposes of the liability of the undersigned to you under this Guarantee (includmg
. in particular bit w1thout prejudice to the generality of the fércgomg for all p\irposcs the liablhly
of the undersi‘gned for‘interest) & every sum of money which may now be or which hereaftcr” may
from time to time become due or owing to you as aforesaid by the Principal (or would have becomc
50 due or owmg ﬂw:re it not for the bankruptcy or winding up of the Prmmpal) shall | be d'eemed v
to'éontifiue due and owing to you by the Principal until the same shall be actuallv repaid to you
noththstandmg the bankmptcy or Winding up of the Principal or any 'other ..vc ha eyer
in"¢ase of the deith of the Principal all sums which Would have beén «’ue of ov.‘i sl
to you by the Prini ..1pal if the Principal had lived until the time a¢t which you'shal ﬁgﬁlﬁl
notice of his death shall for all purposes of this Guarantrﬂ be deemed included in thr moneys
due and ‘owing.to;you by'the Princlpal % WU P 1) PR ol VSN (2 deRe X 48 SYCT
MG ﬁ)iﬂ 700 @ 0 0T Ttk AR QY mm R AT NN S TR /T RV 1 3 ik SN
-6'* WThis: Gua{gpt"gt is:to be in addition'to.and is not to prejudice or' bé prqudxced by.am? g1} ﬁ e
 securities or. guarantees (including-any guarantee signed by the undcrsigncd Avhlehy yoﬁ%ﬁ? S
“orhereafter ho[d froi or on acegunt of the Priri¢ipal and is to be. bmdmg , Gikegaeiianf,
continumg security notw:thstandmg any payments from time to t:mc madclt ~
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of account Of disability or incapacity affecting the undcrsigncd or the death of the undersignes
ov any other thing whatsoevers

«, This Guarantee is 1O be appﬁcable to the ultimate palance that may pecome due to you from
the principal and antil payment of such balance the undet signed chall not b entitied 10 participate
in any security held or money ceceived by you on account of such batanc® or 1o stand in your
place in respect of any such gecurity of money-

_ Youereto e at liberty in the event of this Guaraniee ceasing from any ceuse whatsoevet
10 be binding a8 a continuing security on the ';mdc:sagned toopen a fresh account and tO continue
any then existing account with the principal and no moneys paid into any such fresh account

by or on half of the principal s q o setitement of any claisp ¥ this Guar be
appmpnatedt 5 OF ecffectof P ent of th f incipat
at the ime of this Guaranlee ceasing @ be so binding as aforesaid ¥ the person (other than
the undersign Ving ¢h moneys shall at the time irect you in ially to & i

the same for that purpose: v .. .

3

g. In the event of this Guarantef being detetminea' eitfx r py notice

: by the'undérsighéd or by
demand in writing by YoUs or in the event of youl eceiving nouce of any disability of incapacity
of the andersigned, it shall be tawful for yo¥ to continue the account with the Princip
notwithstanding such determination OF notice of disability of ipcapacity and the tiability of the
undersigned for the amount due from the Principal at the date upon which such determination
of this Guarantee shall become operative and of effect Of when you shall receive potice of an
disability Of incapacity of the underssgned shall remasn, notwithstanding any snbsequent payment
into or out of the account by ot on behalf of the Principal- a

10. Any admission Of acknowledgme:-st in Wriﬁng by lhe[?ﬁnéiéél or any pCl.:SOn on 'ochalf of
the }’rincipal of the amount of the mde}:»tedn&ss -of the Principal of otherwise 18 yelation 10 the

Assistant Directors, Regional Directors OF Managets shall be, binding and .conclusive oB the
undersignec. . T A P PRSP i

11. Youareto pe at liverty without thereby affecting your rights hereunder at any time angd from
time to time (whether before OF after any demand for payment made by you under ot &n¥ notice
of determination of this Guarantee OF receipt by you of any notice of any disability © incapacity
of the undersigned) 1o refuse oF grant (as {he case MaY be) further credit 1O the Principal 12 renew

any bills of exchange of prom'.ssory notes for say period gmd to compound }vlth give time for

aqyment or BY other ind 1gence 10 the Princl r'to any oligan of exchange Of
romissory s OF otherwise accept on_lposiﬁon from an other ar gement
withthe ¥ < wioal Of a0y PErse fiable to you in resp £ securities he d or tobe ¢ld by you

1ain from perfecting or taking advantage of ot enfl orcing any
gecuritics guarantees or other contracts 07 the proceeds of any of the foregoing and tO discharge
any parties thereto and t© realise any gecurities i such manner a8 you may think expedient.

. e . ',‘A‘;E‘g‘d’; v s '; v N LA ~ . -
12, Inthe event of {he pankruptcy of jnsolvency of the Ppnqul or qun_:s entering into a <o positon

or arr;_mgemcnt ~4th his creditors of if the Principal 15 & company socicty of ggngptatx_pg in the

event of the } rincipal g0l into liquidation Of yognd up O reconstrugtet’
arrangement ith their ¢f ditors any Jividends or P mel which ¥ 18Y,F¢ eive from the
cipal estate of any, ther per: ns e takel 'gnd applicd as Yo n gross and,

o , . , : A L as pay;iiny 51
shall not prejudice your sight$Q recovers { rgmlt\ig' undersigned to ttggjuﬂjqxtcgtiogﬂys GuaXantes,
the uitimate bRlanes which abe? the receipt of, such Qigidends oru,paypients may; "fcrqa:sg (‘gma

[ARDEN e 1 | K arien

.!I * H

1o you M principal- s s b TS ELA it i O HELY
K - . - v Ry v s - = : 2 Yr e " Y
T 2 fov i < . syod Bl 2 Y0 W O v oy Bl grey o sactah

vp.“ = ,! & \j & 'J' "
13, You are also 10 be at liberty without thereby ffecting youl rights heteunder 8t any time and

from time {0 time at your absolute discretion 10 release discharge compound with or otherwise
yary or 4pree to vary the liabilhy»un@emhis Guarante® of of make any othcr-arrangem‘enté withy
any oag oy More of the undersigned and 10 suchirelease dischargs composition neriation ¢ :

il | b g agl‘eem
or ai-rangement shall prejudice of'in.any way afféct yonmlghtsv and xcmedips‘*-agaiﬁst-the other:
oes .
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14, You are also to be at liberty, without prejudice to any other rights you may have, at any time
and from time to time to place and keep for such time as you may think prudent any moneys
received recovered or realised under or by virtue of this Guarantee to or at a separate or suspense
account to the credit either of the undersigned or of you as you shall think fit without any

- intermediate obligation on your part to apply the same or any part thereof in or towards the

discharge of the moneys due or owing to vou as aforesaid by the Principal.

15. In the event of the bankruptey or winding up of the Principal you are to be at liberty
(notwithstanding payment to you by the undersigned or any other person of the whole or any
part of the amount hereby guaranteed or any release settlement discharge or arrangement made
or given by you) to rank as creditors and prove against the Principal’s estats or in the Principal’s
liquidation for the full arnount of your claim and you may and shall receive and retain the whole
of the dividends to the exclusion of the rights (if any) of the undersigned as guarantor in competition
with you until yvour claim is fully satisfied.

16. No assurance security or payment which may be avoided under any enactment relating to
bankruptcy or under section 127 and 238 to 245 (inclusive) of the Insolvency Act 1986 or any
of such sectiors and no release settlement discharge or arrangement which may have been given
or made on the faith of any such assurance security or payment shall prejudice or affect your
right to recover from the undersigned to the fuil extent of this Guarantce as if such assurance
security payment release settlement discharge or arrangement (as the case may be) had never been
granted given or made And any such release settlement discharge or arrangement shall as between
you and the undersigned be deemed to have been given or made upon the express condition that
it shall become and be wholly void and of no effect if the assurance security or payment on the
faith of which it was made or given shall be void or (as the case may be) shall at any time thereafter
be avoided under any of the before-mentioned statutory provisions to the intent and so that you
shall become and be entitled at any time after any such avoidance to exercise all or any of the
rights in this Guarantee expressly conferred upon you and/or all or any other rights which by
virtue and as a consequence of this Guarantee you would have been entitled to exercise but for
such release settlement discharge or arrangement And where any security is held by you for the
liability of the undersigned hereunder you shall be at liberty at your absolute discretion to retain
such security for a period of twenty five months after the repayment of all sums that are or may
become due to you from the Principal notwithstanding any release settlement discharge or
arrangement given or made by you on or as a consequence of such repayments and if at any time
within the period of two years after such repayment either a bankruptcy petition shall be presented
against the Principal or a petition shall be presented to a competent Court for an order for the
winding up of the Principal or the appointment of an administrator in respect of the Principal
or the Principal (being a company) shall commence to be wound up voluntarily you shall be at
liberty and notwithstanding as before mentioned to continue to retain such security or any part
thereof for and during such further penod as you in your absolute discretion shall determine and
the undersigned agree that such security shall be deemed to have been and to have remained held
by you as and by way of security for the payment to you of all or any sums which shall or may
become due and owing to you from and by the undersigned either under and by virtue of the
terms and conditions of this Guarantee in the event of and upon or after any avoidance of any
assurance security or payment under the said.enactment relating to bankruptcy or the said sections
of the Insolvency Act 1986 or any of such sections or under or as a consequcnce of an Order
(if any) made under section 241 of the lnsolvency Act 1986 .

17. In the event of any Order bemg made’ under secnon 241 of the Insolvency Act 1986 thcn,
unless you in your absolute discretion shall otherwise determine, any sum (other than &ny'sum
for or representing costs) which shall be paid to you by the unders:gncd with the object of complymg
with the requirements of such Order or which upon a realisation of any security deposited with
you by the undersigned shall be retained and applied by you in or towards the paymert or discharge
of any sum (other than costs) payable to you by the unders:gncd pursuant to any such Order shall
for all or any of the purposes of this Guarantee and noththstandmg that it shail have been so
paid with the aforesaid object or so retained and applied in manner before stated be treated as
between you on the one hand and the undersigned on the other hand as having been ‘paid by the
undersigned pursuant to a dcmand for payment made by you or on your behalf undm‘ thi., .

- ‘ . R R nrl h_ .
,"I"ﬂ-' nt ¥ ""‘l(u H [ . 3“"

m
18 As a separatc and independent stlpulation the undersxgned agrce that all sums of money wiuch
may not be recoverable from the undersigned on the footing of a guaranteﬁ whethcr by reasbn

1
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of any legal limitation disability or incapacity on of of the Principal or any other fact & scumstance
and whefher known to vou or not shall nevertheless be recoverable from the undersigned as sole
or principal debtor(s) in respect thereof and shall be repaid by the undersigned on demand in
writing made by you or on your behalf.

19. When the Principal is or are an unincorporated body committee partnership trustees or debtors
on a joint account this Guarantee shall not be affected by any change, whether by death retirement
or addition or by any other means, or, the Principal being a partnership firm, by any change
in respect of the style of the firm, but shall remain valid continuing and effective as fully and
in all respects as if the person or persons constituting such body commitiee partnership trustees
or debtors on joint account at the date of any demand for payment made by you under or any
notice of determination of this Guarantee or at any time previously was or were the same as at
the date hereof.

20. This Guarantee shall continue to bind the undersigned notwithstanding any amalgamation
that may be effected by you with any other company or person whether the new company thus
formed shall or shall not differ in its name objects character and coastitution from you the above-
named Bankers it being the intent that this Guarantee shall remain valid and effectual in all respects
and for all purposes in favour of and with reference to any such new company when formed and
may be proceeded on and enforced in the same manner to all intents and purposes as if such new
company had been expressly named in and referred to herein instead of you Barclays Bank PLC.

21. In case of the death of the undersigned any demand made or given as aforesaid and addressed
to him shall for all purposes of this Guarantee be deemed a sufficient demand by you upon him
and his executors or administrators and shall be as effectual as if he were still living.

22. Where this Guarantee is signed by more than one party the liability of each of them hereunder
to you shall be joint and several and every agreement and undertaking on their part shall be construed
accordingly. [P EILEP ERR
23. The liability hereunder of the undersigned and each of them if more than one sha't 116t 'bé
avoided or invalidated by reason of any guarantee or any charge by any co-surety being invalid
or unenforceable. o
A

24. Throughout this Guarantec whersver the context admits, the singular shall include the plural
and vice versa, the expression “‘the undersigned”” shall mean and include every person liable
hereunder (including all partners in a firm) or any one or more of them and his/their executors
and administrators and (in addition) the committee receiver or other person lawfully acting on
behalf of every such person but no personal liability shall attach to any duly authorised agent
or atlorney signing as such, the expression “person’’ shall mean and include a company, society,
corporation, firm or an individual, and in the case of an individual his executors administrators
committee receiver or other persoun lawfully acting on behalf of every such person and the expression
‘this Guarantee’’ shall »:¢ construed as including and extending to any separate or independent
stipulation or agreement hereinbefore contained. :

, Ay
¥

25. Any reference herein to any Section in any Statute shall be deemed to include & seference to
any statutory modification or re-enactment thereof for the time being ,Vihn“fp\rqe:",;;\;}j;-,-w,,

26. The paper upon which this Guarantee is printed, is and at all times shalf remain, your property, .,
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‘ Execution of Guarantee

Executed by me/us this It day of Novsng 1921

INDIVIDUALS: .

NAME(S) AND ADDRESS(ES) OF SIGNATUREIS) OF SIGNATURE(S) AND ADDRESS(ES)
GUARANTOR(5) ~ "GUARANTOR(S) 'OF WITNESXES)
3 " '
« ‘
<y fes : ~ L . v
PR .
R4y
v Lo . P ' 5.y . e
. ' Iy .
AT . B I I A ' P
TR P BT L I
Ca P o {it e Rt
T hrace - " RN T B [Ar - a0
COMPANIES: ~
Either: [
Signed by__..". " ' e
-
behalf of* o = . L
pursuant to a resolution of the Board of Directors )
(a certified copy whereof is annexed hereto). ©

Or: - ‘
THE COMMON SEAL of* _A.R.C. COl‘lSTRUG'I‘IOI\I-W

LIMITED S
was hereunto affixed in the presence of

DIRECTOR 4

1% SHCRETARY **

o, 456341~

¢

(fdmpany’s Registered N

L LI -

1/Each of us hereby acknowledge(s) receipt of
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Tnsert full
namefs) and
addressics)

{ the

a
Morgagor(s)

352 (10/88)

o ) ﬂ&?)"m FUQ({E!Q?)_D -
This forin is applicable to FREEHOLDS and LEASEHOLDS whether the title is registered or
unregistered and whether given by one or more than one Mortgagor.

This Legal Charge

made the Try day of Movemes  195]

Between (1)  A.R.C. CONSTRUCTION LIMITED
SUTTON COURTENAY
ABINGDON
OXFORDSHIRE
0X14 4PP

(hereinafter called ““the Mortgagor’®) and (2) BARCLAYS BANK PLC (hereinafter called “‘the
Bank')

Witnesses and it is agreed and declared as follows:—

1. The Mortgagor hereby covenants with the Bank that the Mortgagor will on demand in writing
made to the Mortgagor pay or discharge to the Bank all moneys and liabilities which shall for
the time being (and whether on or at any time after such demand) be due owing or incurred to
the Bank by the Mortgagor whether actually or contingently and whether solely or jointly with
any other person and whether as principal or surety including interest discount commission or
other lawful charges and expenses which the Bank may in the course of its business charge in
respect of any of the matters aforesaid or for keeping the Mortgagor’s account and so that interest
shall be computed and compounded according to the usuzl mode of the Bank as well after as
before any demand made or judgment obtained hereunder and will on such demand also retire
all bills or notes which may for the time being be under discount with the Bank and to which
the Mortgagor is a party whether as drawer acceptor maker or indorser without any deduction
whatsoever.

2. The Mortgagor as Beneficial Owner hereby charges by way of legal mortgage ALL THAT
the property referred to in the schedule hereto (hereinafter called “the Mortgaged Property’’)
with the paymeat or discharge of all moneys and liabilities hercby covenanted to be paid or
discharged by the Mortgagor.

3. A demand for payment or any other demand or notice under this security may be made or
given by any manager or officer of the Bank or of any branch thercof by letter addressed to the
Mortgagor and sent by post to or left at the last known place of business or abode of the Mortgagor
or at the option of the Bank if the Mortgagor is a company its registered office and if sent by
post shall be deemed to have been made or given at noon on the day fi ollowing the day the letter
was posted.

4. During the continuance of this security no statutory or other power of granting or agreeing
to grant or of accepting or agrecing to accept surrenders of leases or tenancies of the Mortgaged
Property or any part thereof shall be capable of being exercised by the Mortgagor without the
previous consent in writing of the Bank nor shall section 93 of the Law of Property Act 1925
dealing with the consolidation of mortgages apply to this security.

5. Section 103 of the said Act shall not apply to this security but the statutory power of sale shall
as between the Bank and a purchaser from the Bank arise on and be exercisable at any time after
the execution of this security provided that the Bank shall not exercise the said power of sale until
payment of the moneys hereby secured has been demanded but this proviso shall not affect a
purchaser or put him upon inquiry whether such demand has been made,
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6. (a) At any time after the Bank shall have demanded payment of any moneys hereby secured

or if reqnested by the Morigagor the Bank may appoint by writing any person or persons
(whether an officer of the Bank or not) to be receiver and manager or receivers and managers
(hereinafter called *‘the Receiver'’ which expression shall where the context so admits include
the plural and any substituted recciver and manager or receivers and managers) of all or
any part of the Mortgaged Property.

¢b) The Bank may from time to time determine the remuneration of the Receiver and may

fc)

remove the Receiver and appoint another in his place.

The Receiver shall (so far as the law permits) be the agent of the Mortgager (who shall
alone be personally liable for his acts defaults and remuneration) and shall have and be
entitled to exercise all powers conferred by the Law of Property Act 1925 in the same
way as if the Receiver had been duly appointed thereunder and in particular by way of
addition to but without hereby limiting any general powers hereinbefore referred to (and
without prejudice to any of the Bank's powers) the Receiver shall have power in the name
of the Mortgagor or otherwise to do the following things namely:—

(i) to take possession of collect and get in all or any part of the Mortgaged Property
and for that purpose to take any proceedings as he shall think fit;

(i1) to commence and/or complete any building operations on the Mortgaged Property
or any part thereof and to apply for and obtain any planning permissions building
regulation approvals and any other permissions consents or licences in each case
as he may in his absolute discretion think fit;

(iii) to raise money from the Bank or others on the security of the Mortgaged Property
or otherwise;

{iv) to provide such facilities and services for tenants and generally to manage the
Mortgaged Property in such manner as he shall think fit;

(v) if the Mortgaged Property is leaschold to vary the termis of or surrender any lease
and/or to take a new lease thereof or of any part thereof on such terms as he shall
think fit and so that any such new lease shall ipsu facta become charged to the Bank
on the terms hereof so far as applicable and 16 execute a formal legal charge over
any such new lease in favour of the Bank in such form as it may require;

(vi) to sell let or lease or concur in selling letting or leasing and to vary the terms of
terminate or accept surrenders of leases or tenancies of the Moertgaged Property or
any part thereof n such manner and for such term with or without a premium with
such rights relating to other paris thereof and containing such covenants on the part
of the Mortzagor and generally on such terms and conditions (including the payment
of money {0 a lessee or tenant on a surrender) as in his absolute discretion he shall
think fit;

(vil) to make any arrangement or compromise which the Bank or he shall think fit;
(viii) to make and effect all repairs improvements and insurances;

(ix) to appoint managers officers contractors and agents for the aforesaid purposes upon
suck termis as to remuncration or otherwise as he may determine;

{x) todo all such etlier acts and things as may be considered to be incidental or conducive
to any of the maltters or powers aforesaid and which he lawfully may or can do;

PROVIDED NEVERTHELESS THAT the Receiver shall not be authorised to exercise any of
the aforesaid powers if and insofar and so long as the Bank shall in writing exclude the same
whether in or at the time of his appointment or subsequently.

(d) The statutory powers of sale leasing and accepting surrenders exercisable by the Bank

fe)
o)

hereunder are hereby ¢xtended ;o as to authorise the Bank whether in its own name or
in that of the Mortgagor to g ant a lease or leases of the whole or any part or parts of
the Mortgaged Property with such rights relating to other parts thercof and containing
such covenants on the part of the Mortgagor and genecrally on such terms and conditions
(including the payment of money to a lessee or tenant on a surrender) and whether or
not at a premium as the Bank in its absolute discretion shall think fit.

In no circumstances shall the Bank be liable to account to the Mortgagor as a mortgagce
in possession or otherwise for any moneys not actually received by the Bank,

The Mortgagor hereby irrevocably appoints the Bank and the Receiver jointly and also
severally the Attorney and Attorneys of the Mortgagor for the Mortgagor and in his name
and on his behalf and as his act and deed or otherwise to sign seal deliver and otherwise
perfect any deed assurance agreement instrument or act which may be required or may
be deemed proper for any of the purposes aforesaid.
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(r) All powers of the Receiver hereunder may be exercised by the Bank whether as attorney
of the Mortgagor or otherwise,

7. The Mortgagor hereby covenants with the Bank that the Mortgagor during the continuance
of this security will keep all buildings now or for the time being subject to this security insured
against loss or damage by fire and such other risks as the Bank may from time to time require
to the full replacement value thereof with an insurance office or underwriters approved by the
Bank in writing from time to time and if so required by the Bank in the joint names of the Mortgagor
and the Bank and will duly pay all premiums and other moneys necessary for effecting and keeping
up such insurance within one week of the same becoming due and will on demand produce to
the Bank the policies of such insurance and the receipts for such payments And will keep all buildings
now or for the time being subject to this security in good repair And will duly and with reasonable
expedition complete any building operations commenced at any time by the Mortgagor on the
Mortgaged Property And at any time after payment of the moneys hereby secured has been
demanded or if default shall be made by the Mortgagor in performing any of the above obligations
the Bank may as the case may be insure and keep insured the said buildings in any sum which
the Bank may think expedient or may repair and keep in repair the said buildings or may complete
any such building operations (with power to enter upon the Mortgaged Property for any of those
purposes without thereby becoming a mortgagee in possession) And all moneys expended by the
Bank under this provision shall be deemed to be properly paid by the Bank.

8. All moneys received on any insurance whatsocver in respect of Joss or damage by fire or
otherwise to the said buildings or any part thereof (whether effected or maintained by the Mortgagor
in pursuance of his obligation under the covenant in that behalf contained in clause 7 hercof or
independently of or otherwise than in pursuance of such obligation) shall as the Bank requires
either be applied in muking good the loss or damage in respect of which the moneys are received
or be paid to the Bank in or towards payment of the moncys for the time being hereby secured.

9. All costs charges and expenses incurred hereunder by the Bank and all other moneys paid
by the Bank or the Receiver in perfecting or otherwise in connection with this security or in respect
of the Mortgaged Property including (without prejudice to the generality of the foregoing) all
moneys expended by the Bank under clause 7 hereof and all costs of the Bank or the Receiver
of all proceedings for enforcement of the security hereby constituted or for obtaining payment
of the moneys hereby secured or arising out of or in connection with the acts authorised by
clause 6 hereof {(and so that any taxation of the Banks costs charges and expenses shall be on
the basis of solicitor and own client) shall be recoverable from the Mortgagor as a debt and may
be debited to any account of the Mortgagor and shall bear interest accordingly and shall be charged
on the Mortgaged Property and the charge hereby conferred shall be in addition and without
prejudice to any and every other remedy lien or security which the Bank may have or but for
the said charge would have for the moneys hereby secured or any part thereof.,

10. The Bank shali be at liberty from time to time 1o give time {or payment of any bills of exchange
promissory notes or other securities which may have been discounted for or received on account
from the Mortgagor by the Bank or on which the Mortgagor shail or may be liable as drawer
acceptor inaker indorser or otherwise to any parties liable thereon or thereto as the Bank in its
absolute discretion shall think fit without releasing the Mortgagor or affecting the Mortgagor’s
liability under these presents or the security hercby created. '

11. This security shall be a continuing security to the Bank notwithstanding any scttlement of
account or other matter or thing whatsoever and shall not prejudice or affect any security which
may have been created by any deposit of title deeds or other documents which may have been
made with the Bank prior to the execution hereof relating to the Mortgaged Property or to any
other property or any other security which the Bank may now or at any time hereafter hold in
respect of the moneys hereby secured or any of them or any part thereof respectively.

12. The Bank shall on receiving notice that the Mortgagor has incumbered or disposed of the
Mortgaged Property or any part thereof be entitled to close the Mortgagor’s then current account
or accounts and to open a new account or accounts with the Mortgagor and (without prejudice
to any right of the Bank to combine accounts) no money paid in or carried to the Mortgagor’s
credit in any such new account shall be appropriated towards or have the effect of discharging
any part of the amount due to the Bank on any such closed account. If the Bank does not open



a new account or accounts immediately on receint of such notice it shall nevertheless be treated
as if it had done so at the time when it received such notice and as from that time all payments
made by he Mortgagor to the Bank shall be credited ur be treated as having been credited to
such new « jeount or accounts and shall not operate to reduce the amount due from the Mortgagor
to the Bank at the time when it received such notice,

13. At any time after payment of the moneys hereby secured has been demanded and an,’ part
thereof remains unpaid the Bank may 2« agent of the Mortgagor remove and sell any chattels
on the Mortgaged Property and the net proceeds of sale thereof shall be paid to the Mortgagor
on demand and the Bank shall not have the right to retain or set off such proceeds of sale against
any indebtedness of the Mortgagor to the Bank.

14. The Mortgagor hereby covenants with the Bank to pay any sums which may become payable
by the Mortgagor under the Agricultural Holdings Act 1986 for compensation costs or otherwise
to a tenant of the Mortgaged Property or any part thereof failing which the Bank may pay the
said sum or discharge and charge created in pursuance of the said Act for securing the same and
any moneys paid by the Bank under this clause shall be deemed to be expenses properly incurred
by the Bank hereunder.

15. The Mortgagor hereby covenants with the Bank that:—

fa) if and s0 long as the title to the Mortgaged Property or any part thereof is not registered
under the Land Registration Acts 1925 to 1971 no person shall during the continuance
of this security be registered under the said Acts as proprietor of the Mortgaged Property
or any part thercof without the consent in writing of the Bank;

(b) upon any such registration the Mortgagor will forthwith deliver to the Bank all Land
Certificates relating tc the Mortgaged Property unless such certificates are deposited with
the Land Registry,

16. Any party hereto which is a company certifies that this charge does not contravene any of
the provisions of its Memorandum and Anicles of Association.

17. In thesg presents where the context so admits the expression “the Mortgagor’’ shall include
persons deriving title under the Murtgagor or entitled to redcem this security and the expression
“‘the Bank’’ shall include persons deriving title ¢nder the Bank and any reference herein to any
statute or section of any statute shall be deemed to include reference {0 any statutory modification
or re-enactment thereof for the time being in force,

18. If there are two or more parties hereto of the first part the expression *‘the Mortgagor'’ shall
throughout mean and include such two or more parties and ecach of them or (as the case may
require) such two or more partics or any of them and shall so far as the context admits be construed
as well in the plural as in the singular and all ¢covenants charges agreements and undertakings
herein expressed or implied on the part of the Mortgagor shall be deemed to be joint and several
covenants charges agreements and undertakings by such parties And in particular this security
and the covenant in clause 1 hereof and the remaining covenants charges agreements and
undertakings herein contained shall extend and apply to any moneys owing or liabilities incurred
by any of such parties to the Bank whether solely or jointly with each other or with any other
person and references to the Mortgagor in relation to the retirement of bills and in clauses 3,
9, 10 and 12 shall mean and include any one or more of such parties as well as such parties jointly,

In Witness vvhercof the Mortgagor has executed these presents under seal the day and year first
above written.

The Mortgago. 1erel, covenants that upon being reasonably requested so to do
bythe Bank i u.1l request ARC 1td to enter into the Deed of Easement either
with the'Mc "gagor or the Bank {(as the Bank may request) referred to in
Clause fy~ur' a legal charge of even date herewith granted by the Mortgagor
to ARC Ltd over the property therein referred to.
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Lt *Delete as

i
necessey. 31 Freehold/Denxebaxhdt p’ropert‘y known as or being land and buildings to the south
of Appleford Road, Sutton Courtenay, Oxfordshire

comprised in the document(s) particulars of which are set out below:— s
Comptae if Date Description (Conveyance, Lease, Assignment, Parties
regisired Mortgage, Assent, etc.)
at lome of
Charge
T
Complete It Land Certificate(s) Title No.{s) County/London Berough
texisicred
at lime of
Charge ON39050 (part only as shown edged OXFORDSHIRE: VALE OF WHITE HORSE
red onthe plan attached)
Signed sealed and delivered by the above named "
in the presence of
SIGNATURE OF WITNESS
NAME OF WITNESS (
ADDRESS
OCCUPATION )
Signed sealed and delivered by the above named O
\

in the presence of
SIGNATURE OF WITNESS

NAME OF WITNESS 3

ADDRESS

OCCUPATION

» LIMITED
was affixed hereunto in pursuance of a Resolution
of the Board of Directgss i presence of

— N y DIRECTOR

F -~z SECRETARY
! Company’s registered aumber __456341

The address of the Bank for service (if title is
registered) is:

*inyeis “ampany’s name as regisiered




*losert *“the
within vamed
Mongagog'
o

as the tase
Ay b,

FOR USE ONLY IN THE CASLE OF UNREGISTERED
LAND

RECEYPT PURSUANT TO SECTION 115 OF
THE LAW OF PROPERTY ACT . ™~

e i

BARCLAYS BANK PLC hereby acknowledges this
day of 19

that it has received the balance of the moneys (including interest
and costs) secursd by the within written Deed the payment
having been made by*

For and on behalf of BARCLAYS BANK PLC

{A REGIONAL DIRECTGR)

Charge by way of Legal
Mortgage

By one or more than one Mortgagor

{Registered or Unregistered land)}
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Page 1

COMPANIES FORM No.155(6)a

Declaration in relation to
assistance for the acguisition
of shares.

Pursuant to saction 155(6} of the Companies Act 1985

To the Registrar of Companies For official use  Company number

=y e e =y

I S 456341

L IR A .

Name of company

R MR iR

I « AMEY CONSTRUCTION LIMITED ]

K¥wWe o ___EDMUND ALEC KING
NEIL ASHLEY
DAVID ALWYN CAWTHORNE
MARK WILLIAM EVELYN-WOOD
MICHAEL LESLIE KITCHENHAM

L

Mhrslexdixetsn(all the directors}of the above company do solemnly and sincersly decisre that:

The business of the company is:

g ieine by b LT $ S LT e SR LGS D e 1 ST LSS SRR S S N SO INIER S R D 1 S

(o ot O e pare KR XK R BT N A S SR K HXBXAINA SR M KA S AR E N S AT R XS R
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{c) something other than the above§

The company is proposing to give financial assistance in connaction with the acquisition of shares in it.

The assistance is for the purpose of [that acquisition)[reducing ExBisckanptg alabil kit rddfortie
porpok x thabaxyuistrandst

The number and class of the shares acquired or to be acquired is: _8:900,000 Ordinary Shares
of £1 each (being the entire issued share capital of the company).

Presantor's name acldress and For official Use
reference {if any): Genoral Section Post ro

McKenna & Co

71 Queen Victoria Street Lbh
LONDON Bpresrmanins M{
EC4V 4EB '“'\H *B ni.\:!!.» u}
REF: NPM ZODL

M u.q




The assistance is to ba given to: {nota 2) AMEY I.IOLD]NGIS LIMITED s

”

AR

Messs do not
write in

this margin ¢

Pinsse complota

lagibly, proferabiy
in black type, or

The assistance will take the form of:

bold block lettaring

The guaranteeing of a loan in + of £3,200,000 from Barclays Bank plc to

Limited of the shares in the con..uny and the securing of such loan by the granting
by the Company of a legal mortgage over part of its freechold property; the giving

of an indemnity secured by a letter of hypothecation in favour of Barclays Bank ple
in respect of any liability of Barclays Bank plc underra demand guarantee in respect
of the Company's obligations under & contract dated 29 March 1989 between

(1) Marples Ridgway Limited and (2) the Company, such letter of hypothecation

being in respect of the sum of £3,155,060 to be held in the Company's account with Ba

de Zoete Wedd Holdings Limited and released in accordance with the terms of the der
guarantee

Amey Holdings  Limited g, - the purpose of the acquisition by Amey Holdings

rctys
al

The person who [tersmeEiEsad](will acquire],f\the shares is:
AMEY HOLDINGS LIMITED -

t delste as
appropriate

The principal terms en which the assistance will be given are:

The guarantee, legal mortgage, letter of hypothecation ani indemnity mentioned
above are to be given in the form annexed hereto

ast
e
" +

i
LA

3

-

The amount of cash to be transferred to the person assisted is £

¥

Theé value of any asset to be transferred to the person assisted is £__

The date on which the assistance is to be given is 9 November 1989

Page 2
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Page 3

S |

,TlWa‘have formed the opini%n, as regards the company’s initial situation immediately following the date on

which the assistance is proposed to be given, that there will be no ground on which it could then be found

to be unable tc pay its debts.({note 3)

{a)ll/We have formed the opinion that the company will be able to pay it's \'abts as they fall due during the

year immedietely following that date}*{note 3)

hiftndx et Xy e thawiodingengat therampery wishint 2mantheaf thatctatexard e
R fotrmeditienpintoxthek hexonmpany: wik hashietomawite drlisinutk within 12 menttRolike

e ment o thecwindiogaop oot 8t

And¥we make this solemn declaration conscientiously believing the sare to be true and by virtue of the

provisions of the Statutory Declarations Act 1835,

Declared at ] G}UE €N VIcTOR A
STRCET | LONDON EQyV 4ER

e ITF  dayof_ Novepmbe v
one thousand nins hundred and ~G—¢‘ lCildf"[xi AR avy

%4\ RSN F L \1“\\

befors me

A Comissioner. for Oaths or Notary Pubhc or Justi e_nf__.

the Peace or a Solicitor having the powers conferred on
a Comissioner for Oaths.

NOTES

1 For the meaning ¢7 *o . rson incurring a
liability” and “redu.... o discharging a
liability” see section 192(3) of the Companiea
Act 1985,

2 Insart full nama(s) and avdress{es} of the
person{s) to whom assistance is to bo given; if
a raciplent is @ company the registered office
address should be shown.

3 Contingent and prospective Fabiitias of the
company are 10 ba taken ir.to account - see
saction 156(3} of the Campanies Act 1585,

4 Tha auditors report required by section 156(4)
of the Componies Act 1985 must be annhaxed
to this form.

Declarants to sign below

LAl b

M EVELYN ~wpod

= .A . Eu"‘-ﬁqf-
ot M. L W redonday
QM B. 4. Cavtlerra
A

N, A Sy,



Chormrad Accountans Grant Thornton &
The UK Member Firm of
Grant Thornton International

Our ref JDM/SKG/WE/A3075

The Directors

ARC Construction Limited

Sutton Courtenay

Abingdon

Oxfordshire

0X14 4PP 9 November 1989

Dear Sirs

AUDITORS' REPORT TO THE DIRECTORS OF ARC CONSTRUCTION LIMITED
PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors
dated 9 November 1989 in conmection with the proposal that the
company should give financial assistance for the purchase of the
company's ordinary shares. We have enquired into the state of the
company's affairs so far as necessary for us to review the bases of
the statutory declaration.

We are not aware of anything to indicate that the opinion expressed
by the directors in their declaration as to any of the matters
mentioned in section 156(2) of the Companies Act 1985 is unreasonable
in a2ll the circumstances.

=+ olo

GRANT THORNTON

Grant Thornton House -
Melton Street
Euston Square
London w1 2EP
Tel 01383 5100

Telex 28984 GT LON-G M

Document Exchange

2100 EUSTON ‘ .

o B
theris nstiul

C:ar::red gounia:lmetsgund 2 0 D EC ‘989,

and Wales 10 caty an tvestment
bugnass Alst of partners mayle 8
imspected at (Mo above address M
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152 (3119

¥

4

LISy Lo
L ( 3 i “r .
1]

]
+ This form is applicable to FREEHOLDS and LEASEHOLDS whether the title is registered or

unregistered and whether given by one or more than one Mortgagor,,

This Legal Charge

made the Tnr day of Novemtn 1979

Between (1) f.R.C. CONSTRUCTION LIMITEL
SUTTON COURTEfIAY
ABIHGDOMN
OXFORDSHIRE
OX14 4PP

(hereinafter called “the Mortgagor’) and (2) BARCLAYS BANK PLC (hereinafter called “the
Bank'")

Witnesses and it is agreed and declared as follows:—

1, The Mortgagor hereby covenants with the Bank that the Mortgagor will on demand in writing
made to the Mortgagor pay or discharge to the Bank all moneys and liabilities which shall for
the time being {and whether-on or at any time after such demand) be due owing or incurred to
the Bank by the Mortgagor whether actually or contingently and whether soley or jointly with
any other person and whether as principal or surety including interest discount commission or
other lawful charges and expenses which the Bank may in the course of its business charge in
respect of any of the matters aforesaid or for keeping the Mortgagor's account and so that interest
shall be computed and compounded according to the usual mode of the Bank as well after as
before any demand made or judgment obtained hereunder and will on such demand also retire
all bills or notes which may for the time being be under discount with the Bank and to which
the Mortgagor is a party whether as drawer acceptor maker or indorser without any deduction
whatsoever,

2, The Mortgagor as Beneficial Owner hereby charges by way of legal mortgage ALL THAT
the property referred to in the schedule hereto (hereinafter called ‘‘the Mortgaged Property’’)
with the payment or discharge of all moneys and liabilities hereby covenanted to be paid or
discharged by the Mortgagor.

3. A demand for payment or any other demand or notice under this security may be made or
given by any manager or officer of the Bank or of any branch thercof by lctter addressed to the
Mortgagor and sent by post to or left at the last known place of business or abode of the Mortgagor
or at the option of the Bank if the Mortgagor is a company its registered office and if sent by
post shall be deemed to have been made or given at noon on the day following the day the letter
was posted. .

4. During the continuance of this security no statutory or other power of granting or agreeing
to grant or of accepting or apreeing to accert surrenders of leases or tenancies of the Mortgaged
Property or any part thereof shall be capable of being exercised by the Mortgagor without the
previous consent in writing of the Bank nor shall scction 93 of the Law of Property Act 1925
dealing with the consolidation of mortgages apply to this security,

5. Section 103 of the said Act shall not apply to this security but the statutory power of sale shall
as between the Bank and a purchaser from the Bank arise on and be exercisable at any time after
the execution of this security provided that the Bank shall not exercise the said power of sale until
payment of the moneys hereby secured has been demanded but this proviso shall not affect a
purchaser or put him upon inquiry whether such demand has been made.
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5. (a) Atany time after the Bank shall have demanded payment of any moneys hereby secured *
or if requested by the Mortgagor the Bank may appoint by writing any person or persons
(whether an officer of the Bank or not) to be receiver and manager or receivers and managers
(hereinafter called °*the Receiver’* which expression shal! where the context so admits include
the plural and any substituted receiver and manager or receivers and managers) of all or
any part of the Mortgaged Property.

(b) The Bank may from time to time determine the remuneration of the Receiver and may
remnove the Receiver and appoint another in his place.

(¢} The Receiver shall (so far as the law permits) be the agent of the Mortgagor (who shall
alone be personally liable for his acts defaults and remuneration) and shall have and be
entitled to exercise all powers conferred by the Law of Property Act 1925 in the same
way as if the Receiver had been duly appointed thereunder and in particular by way of
addition to but without hereby limiting any general powers hereinbefore referred to (and
without prejudice to any of the Bank's powers) the Receiver shall have power in the name
of the Mortgagor or otherwise to do the following things namely;—

£y
(i)

(iii)
(v)
)

(vi)

{vii)
(viii)

(ix)
x)

to take possession of collect and get in all or any part of the Mortgaged Property
and for that purpose to take any proceedings as he shall think fit;

to commence and/or complete any building operations on the Mortgaged Property
or any part thereof and to apply for and obtain any planning permissions building
regulation approvals and any other permissions consents or licences in each case
as he may in his absolute discretion think fit;

to raise money from the Bank or others on the security of the Mortgaged Property
or otherwise;

to provide such facilities and segvices for tenants and generally to manage the
Mortgaged Property in such manner as he shall think fit;

if the Mortgaged Property is leasehold to vary the terms of or surrender any lease
and/or to take a new lease thereof or of any part thereof on such terms as he shall
think fit and so that any such new lease shall ipso facto become charged to the Bank
on the terms hereof so far as applicable and to execute a formal legal charge over
any such new lease in favour of the Bank in such form as it may require;

to sell let or lease or concur in selling letting or leasing and to vary the terms of
terminate or accept surrenders of leases or tenancies of the Mortgaged Property or
any part thereof in such manner and for such term with or without a premium with
such rights relating to other parts thereof and containing such covenants on the part
of the Mortgagor and generally on such terms and conditions {including the payment
of money to a lessee or tenant on a surrender) as in his absolute discretion he shall
think fit;

to make any arrangement or compromise which the Bank or he shall think fit;
to make and effect all repairs improvements and insurances;

to appoint managers officers contractors and agents for the aforesaid purposes upon
such terms as to remuneration or otherwise as he may determine;

to do all such other acts and things as may be considered to be incidental or conducive
to any of the matters or powers aforesaid and which he lawfully may or can do;

PRCVIDED NEVERTHELESS THAT the Receiver shall not be authorised to exercise any of
the aforesa’d powers if and insofar and so long as the Bank shall in writing exclude the same
whether in or at the time of his appointment or subsequently.

fd) The statutory powers of sale leasing and accepting surrenders exercisable by the Bank
hereunder are hereby extended so as to authorise the Bank whether in its own name or
in that of the Mortgagor to grant a lease or leases of the whole or any part or parts of
the Mortgaged Property with such rights relating to other parts thereof and containing
such covenants on the part of the Mortgagor and generally on such terms and conditions
(including the payment of money to a lessee or tenant on a surrender) and whether or
not at a premium as the Bank in its absolute discretion shall think fit.

fe) In no circumstances shall the Bank be liable to account to the Mortgagor as a mortgagee
in possession or otherwise for any moneys not actually received by the Bank.

(f) The Mortgagor hereby irrevocably appoints the Bank and the Receiver jointly and also
scverally the Attorney and Attorneys of the Mortgagor for the Mortgagor and in his name
and on his behalf and as his act and deed or otherwise to sign seal deliver ard otherwise
perfect any deed assurance agreement instrument or act which may be required or may
be deemed proper for any of the purposes aforesaid.
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v (g} All powers of the Recelver fiereunder may be exercised by the Bank whether as attorney
of the Mortgagor or oihg, wise, ®

7. The Mortgagor hereby covenants with the Bank that the Mortgagor during the continnance
of this security will keep all buildings now or for the time being subject to this security insured
against loss or damage by fire and such other risks as the Bank may from time to time require
to the full replacement value thereof with an insurance office or underwriters approved by the
Bank in writing from time to time and if so required by the Bank in the Jjoint names of the Mortgagor
and the Bank and wil] duly pay all premiums and other moneys necessary for effecting and keeping

expedition complete any building operations commenced at any time by the Mortgagor on the
Mortgaged Property And at any time after payment of the moneys hereby secured has been
demanded or if default shall be made by the Mortgagor in performing any of the above obligations
the Bank may as the case may be insure and keep insured the said buildings in any sum which
the Bank may think expediens or may repair and keep in repair the said buildings or may complete
any such building operations (with power to enter upon the Mortgaged Property for any of those
purposes without thereby becoming a mortgagee in possession) And all moneys expended by the
Bank under this provi:ion shall be deemed to be properly paid by the Bank,

8. Al moneys received on any insurance whatsoever in respect of loss or damage by fire or
otherwise to the said buildings or any part thereof (whether effected or maintained by the Mortgagor
in pursuance of his obligation under the covenant in that behalf contained in clause 7 hereof or
independently of or otherwise than in pursuance of such obligation) shall as the Bank requires
either be applied in making good the loss or damage in respect of which the moneys are received
or bhe paid to the Bank in or towards payment of the moneys for the time being hereby secured.

9. All costs charges and expenses incurred hereunder by the Bank and all other moneys paid
by the Bank or the Receiver in perfecting or otherwise in connection with this security or in respect
of the Mortgaged Property including (without prejudice to the generality of the foregoing) all
moneys expended by the Bank under clause 7 hereof and all costs of the Bank or the Receiver
of all proceedings for enforcement of the security hereby constituted or for obtaining payment
of the moneys hereby secured or arising out of or in connection with the acts authorised by
clause 6 hereof (and so that any taxation of the Banks costs charges and expenses shali be on
the basis of solicitor and own client) shall be recoverable from the Mortgagor as a debt and may
be debited to any account of the Mortgagor and shall bear interest accordingly and shall be charged
on the Mortgaged Property and the charge hereby conferred shall be in addition and without
prejudice to any and every other remedy lien or security which the Bank may have or but for
the said charge would have for the moneys hereby secured or any part thereof,

10. The Bank shall be at liberty from time to time to give time for payment of any bills of exchange
promissory notes or other securities which may have been discounted f or or received on account
from the Mortgagor by the Bank or on which the Mortgagor shall o may be liable as drawer

11. This security shall be g continuing security to the Bank notwithstanding any settlement of
account or other matter or thing whatsoever and shall not prejudice or affect any security which
may have been created by any deposit of title deeds or other documents which may have been
made with the Bank prior to the execution hereof relating to the Mortgaged Property or to any
other property or any other security which the Bank may now or at any time hereafter hold in
respect of the moneys hereby secured or any of them or any part thereof respectively,

12. The Bank shall on receiving notice that the Mortgagor has incumbered or disposed of the
Mortgaged Property or any part thereof be entitled to close the Mortgagor’s then current aceount
or accounts and to open a new account or accounts with the Mortgagor and (without prejudice
to any right of the Bank to combine accounts) no money paid in or carried to the Mortgagor's
credit in any such new account shall be appropriated towards or have the ef fect of discharging
any part of the amount due to the Bank on any such closed account. If the Bank does not open



a new account or accounts immediately on receipt of such notice it shall nevertheless be treated
as if it had done so at the time when it received such notice and as from that time all payments
made by the Mortgagor to the Bank shall be credited or be treated as having been credited to
such new account or accounts and shall not operate to reduce the amount due from the Morigagor
to the Bank at the time when it received such notice.

13. At any time after payment of the moneys hereby secured has been demanded and any part
thereof remains unpaid the Bank may as agent of the Mortgagor remove and sell any chattels
on the Mortgaged Property and the net proceeds of sale thereof shall be paid to the Mortgagor
on demand and the Bank shall not have the right to retuin or set off such proceeds of sale against
any indebtedness of the Mortgagor to the Bank.

14. The Mortgagor hereby covenants with the Bank to pay any sums which may become payable
by the Mortgagor under the Agricultural Holdings Act 1986 for compensation costs or otherwise
to a tenant of the Mortgaged Property or any part thereof failing which the Bank may pay the
said sum or discharge and charge created in pursuance of the said Act for securing the same and
any moneys paid by the Bank under this clause shall be deemed to be expenses properly incurred
by the Bank hereunder.

15. The Mortgagor hereby covenants with the Bank that:—

(a) if and so long as the title to the Mortgaged Property or any part thereof is not registered
under the Land Registration Acts 1925 to 1971 no person shall during the continuance
of this security be registered under the said Acts as proprietor of the Mortgaged Property
or any part thereof without the consent in writing of the Bank;

(b) upon any such registration the Mortgagor will forthwith deliver to the Bank all Land
Certificates relating to the Mortgaged Property unless such certificates are deposited with
the Land Registry.

16. Any party hereto which is a company cectifies that this charge does not contravene any of
the provisions of its Memorandum and Articles of Association.

17. In these presents where the context so admits the expression ‘‘the Mortgagor'’ shall include
persons deriving title under the Mortgagor or entitled to redeem this security and the expression
‘‘the Bank"’ shall include persons deriving title under the Bank and any reference herein to any
statute or section of any statute shali be deemed to include reference to any statutory modification
or re-enactment thereof for the time being in force.

18. 1f there are two or more parties hereto of the first part the expression *‘the Mortgagor’’ shall
throughout mean and include such two or more parties and each of them or (as the case may
require) such two or more parties or any of them and shall so far as the context admits be construed
as well in the plural as in the singular and all covenants charges agreements and undertakings
herein expressed or implied on the part of the Mortgagor shall be deemed to be joint and several
covenants charges agreements and undertakings by such parties And in particular this security
and the covenant in clause 1 hereof and the remaining covenants charges agrcements and
undertakings herein contained shall extend and apply to any moncys owing or liabilities incurred
by any of such parties to the Bank whether solely or jointly with each other or with any other
person and references to the Mortgagor in relation to the retirement of bills and in clauses 3,
9, 10 and 12 shall mean and include any one or more of such parties as well as such parties jointly.

In Witness whereof the Mortgagor has executed these presents under seal the day and year first
above written,
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'Ihe Freehold/Lansahold% property known as or being  land and builldings to the
south of Appleford Reoad, Sutton Courtenay, Oxfordshire

comprised in the document(s) particulars of which are set out below:—

Date Description (Conveyance, Lease, Assignment, Parties
Morigage, Assent, ete,)

Limited

31.12.1959| Conveyance (1) William Charles Amey
(2) Amey?s Asphalt Company

Land Certificate(s) Title No.(s) - County/London Borough

Signed sealed and delivered by the above named '

— e -
in the presence of
SIGNATURE OF WITNESS _

NAME OF WITNESS — s

ADDRESS . _. -

OCCUPATION _

4
Signed sealed and delivered by the above named 7

in the prescncc of
SIGNATURE OF WITNESS

NAME OF WITNESS -

ADDRESS _.. ..

P - .

OCCUPATION . ... — -J
The COMMON SEAL of __A+R.C.. CONSTRUCTION
» _ LIMITED

was affixed hereunto in pursuance of a Resolution
of the Board of Directors in the presence of

DIRECTOR

. - == e == SECRETARY

Company’s registered number . 456341 __ ’

The address of the Bank for service (if title is
registered) is:

4Insert company's neme ns registercd
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FOR USE ONLY IN THE CASE OF UNREGISTERED

RECEIPT PURSUANT TO SECTION 115 OF
THE LAW OF PROPERTY ACT 1925 x

&

BARCLAYS BANK P£LC hereby acknowledges this

that it has received the balancs of the moncys (including interest
and costs) secured by the within written Deed the payment
having been made by*

LAND

Charge by way of Legal
Mortgage
By one or more than one Mortgagor
(Registered or Uinregistered land)

day of 19

For and or behalf of BARCLAYS BANK PLC

ca mm omzee_zra oo

(A REGIONAL DIRECTOR)




Indemnity to Bank where
Bonds/Indemnities/Guarantees given to Third party

To BARCLAYS BANK PLC

i 1. The consideration for this indemnity shall be your giving and/or procuring the giving by your
A correspondents of a bond, indemnity, guarantee or other obligation in the terms of the copy endorsed
‘ hereon or attached hereto (which 1/we have verified and signed) (*'the Obligation™).

2. 1/We [jointly and severally] for myself/ourselves and my/our legal personal representatives
T hereby

, 2.1 agree to keep you indemnified from and against all actions, proceedings, liabilities, claims,
e demands, damages, costs and expenses in relation to or arising out of or appearing to

g you to arise out of the Obligation and/or your indemnity in respect thereof and to pay
to you on demand all payments, losses, costs, charges, damages and expenses suffered
or incurred by you in consequence thereof or arising thereout whether directly or indirectly;

and Barclays de Zoete Wedd Holdings Limited

2.2 irrevocably authorise you to debit to any of my/our account(s) with yen all such payments,
losses, costs, charges, damages and expenses, and further agree that you shall be at liberty
without any notice to or further or other consent from me/us o apply or transfer any
money now or at any time hereafter standing to my/our credit upon current deposit or
any other account in payment or in part payment of any such sums of money as may be
or hereafter may from time to time become due or owing to you from or by me/us hereunder
or to a suspense account and that you may refuse payment of any chegue bill note or order
drawn or accepted by me/us ar upon which I/we may be otherwise liable and which if
paid would reduce the amount of money standing to my/our credit as aforesaid to less
than the amount for the time being so due or owing to you from or by me/us as aforesaid;
and

2.3 irrevocably authorise and direct you to make any payments and comply with any demands
which may be claimed or made or appear to you to be claimed or made under the Obligation
and/or your indemnity in respect thereof without any reference to or further authority
confirmation or verification from me/us and agree that any payment which you shall make
in accordance or appearing to you to be in accordance with the Obligation and/or your
indemnity in respect thereof shall be binding upon me/us and shall be accepted by me/us
as conclusive evidence that you were liable to make such payment or comply with such
demand and further that you may at any time determine or procure the determination
of the Obligation and/or your indemnity in respect thereof; and

2.4 agree (without prejudice to any other provision of this indemnity) that any demand made
upon you and/or your correspondents for payment of sums specified in the Obligation
shall for all purposes relating to this indemnity be deemed to be a valid and effective demand
and you and your correspondents shall be entitled to treat it as such notwithstanding any
actual Jack of authority on the part of the person making the demand if the demand appears
on its face to be in order and

2.4.1 the demand is made by or through a bank or any other person carrying on a banking
business, or

2.4.2 the demand appears to you or your correspendents to be made by or on behalf of
the beneficiary; and

2.5 agree (without prejudice to any other provision of this indemnity) that in the event that
the Obligation stipulates that a demand made upon you and/or your correspondents shall
be accompanied by any document or documents then, provided that it or they appear on
their face to be in accordance with the terms of the Obligation, such document or documents
shall for all purposes relating to this indemnity be deemed 10 be genuine and in accordance
with the terms of the Obligation; and

S 2.6 agree that my/our liability hereunder shall also apply to any exiension or rencwal of the
Obligation (whether in the same terms or otherwise and whether arising with my/our
agreement or by operation of law or otherwise) and/or your indemnity in respect thercof
to the intent that all agreements, undertakings and authorities herein shall continue to
be binding on me/us in relation to the Obligation and/or your indemnity in respect thereof
as so extended or renewed; and

867 (9/43)




2.7 agree (without prejudice to any other provisions of this indemnity) that (at your discretion
and/or the discretion of your correspondents and entirely at my/ons risk) you and/or your
correspondents may use the telex system or other telegraph service of any country or any
other recognised telegraph or transmission system for the purpose cf giving the Obligation
or sending any message relating or appearing to relate to the Obligation and/or your
indemnity in respect thereof and in this connection I/we specifically release and indemnify
you and your correspondents (and each of you and them) from and apainst the consequences
of your and/or their failure and/or the failure of any other person to receive any such
message in the form in which it was despatched and from and against the consequences
of any delay that might occur during the course of the transmission of any such message,

3. This indemnity shall be governed by English law and shall be additional to any other indemnity
which you now or hercafter may hold,

Signed this T day of Noyu&.gin 1987 by me/us
y

{forby <
and

on behalf of A.R.C. CONSTRUCTION LIMITED
pursuant to a resolution of the Board of Directors

dated 7m Novawmsem 1989 a copy of which is _hercto annexsd. )

in your possession.
WITNESS'S SIGNATURE N M / M

AND ADDRESS SDUC[TOR _
2, _QUBEN VicTORA  STRSET

. LoNeeN  Boev 4ER
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COPY OF BOND/INDEMNITY/GUARANTEE GIVEN BY THE BANK

N.B. This copy must be signed by the Customer for identification. If sufficient space is not available
copies on separate sheets should be gummed or fixed with clear sclf-adhesive tape securely to this
form.




To: BARCLAYS BANK PLC

IN CONSIDERATION of your giving to us or at our request time
credit and/or banking facilities and accommodation

WE ARC CONSTRUCTION LIMITED (hereinaffer called "the Company”)
hereby agree that (in addition to and without prejudice to such
rights of set-off as you may have against the Company and to all
other securities held by you) all moneys now or at any time
hereafter standing to the credit of any account(s) of the Company
with BARCLAYS DF ZOETE WEDD HOLDINGS LIMITED designated
BARCLAYS BANK PLC RE. ARC CONSTRUCTION LIMITED shall stand
charged as a continuing security by way of fixed and specific
charge (to the intent that notwithstanding the terms upon which
as between you and the Company such account(s) may have been
opened no withdrawal may be made from any such account unless you
shall first have agreed to release this charge insofar as it
affects the money withdrawn) with the payment of all moneys and
the discharge of all liabilities now or at any time hereafter due
owing or incurred to you by the Company on any account or
accounts or in any manner whatsoever and whether actually or
contingently and whether alone or jointly with another or others
and whether as principal or surety and in whatsoever style name
or firm together with interest discount commission and all othex
charges and expenses for which the Company may be or become
liable to you

AND the Company further agrees that you shall be at liberty
without any notice to or further or other consent fixrom the
Company to apply or transfer any money now ox at any time
hereafter standing to the credit of any account subject to the
charge hereby created in payment of moneys and liabilities due
owing or incurred to you as aforesaid

AND the Company further agrees that in case of moneys from time
to time standing to the credit of any such account as aforesaid
may apart from this agreement be repayable at call or on demand
then (without prejudice to the generality of the charge hereby
created or to your rights as bankers apart from this agreement)
you shall be entitled to disregard such moneys in decidinyg
whether you are bound t2 make payment upon any cheque bill note
or order drawn or accepted by the Company or upon which the
Company may be otherwise liable

IN WITNESS whereof these presents have been signed by éZ.f%.£:£r~H?~
and D A. Lauwlthora on behalf of the Company pursuant

to a Resolution of the Board of Directors a copy whereof is

hereto annexed this day of Aouvmagcs 1999

VAt
e Pk

in the presence of
Ceteet TR

7, QUERN ViToRik STRSET,

Signed by ) LoND  BCuA 4oy

in the presence of )

(AL ABUED

Company's registered number: 456341
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THIS LEGAL CHARGE é#-

. made the ? day of /(/ov—u. L 19 F'q

f

BETWEEN:

ARC Construction Limited whose registered office 1is at Sutton Courtenay

Abingdon Oxfordshire OX14 4PP (hereinafter called "the tiortgager') (1) and QRC.
. Limited whose registered office is at The Ridge Chipping Sodbury Bristal 8S17
i 6AY (hereinafter called "ARC")

. Witnesses and it 1s agreed and d=clared as follows:-

} 1. The Mortgagor hereby covenants with ARC that the Mortgagor will on the third

. anniversary of the date hereof pay or discharge to ARC the sum of £500,000 owing
ﬁ or incurred to ARC by AKD Construction Limited pursuant to Clause 7.2 of an
| Agreement dated /4/3V1b1— $ 1989 and made between ARC (1) AKD Construction

L

Limited (2) the Mortgagor (3)

2. The Mortgagor as Beneficia)l Owner hereby charges by way af Legal Mortgage
ALL THAT the property referred to in the schedule hereto (hereinafter called
"the Mortgaged Property"} with the payment or discharge of the said sum of
£500,000 hereby covenanted to be paid or discharged by the Mortgagor

3. A demand for payment or any other demand or notice under this security may

.
X .
T (i

\ .

i be made or given by any manager or officer of ARC by letter addressed to the
2 Hortgagor and sent by post to or left at the last known place of business or
,:1“} ? abode of the Mortgagor ¢r at the option of ARC if the Mortgager is a company its
' registered office and if sent by post shall be deemed to have been made or given

.i:at noon on the day following the day the letter was posted.
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4. During the continuance of this security no statutory or other power of
granting or agreeing to grant or of accepting or agreeing to accept surrenders
of Jeases or tenancies of the Mortgaged Property or any part thereof shall be
capable of being exercised by the Mortgagor without the previous consent 1in
writing of ARC nor shall Section 93 of the Law of Property Act 1925 dealing with

the consolidation of mortgages apply to this security.

5. Section 103 of the said Act shali not apply to this security but the
statutory power of sale shall as between ARC and the purchaser from ARC arise on

and be exercisabie at any time after the execution of this security provided

that ARC shall not exercise the said power of sale until payment of the monfes.

hereby secured has been demanded but this proviso shall not affect a purchaser

or put him upon inquiry whether such demand has been made.

6. (a) At any time after ARC shall have cemanded payment of any monies hereby
secured or if requested by the Mortgagor ARC may appoint by writing any
peéson or persons (whethef an officer of ARC or not) to be receiver and
manager or receivers or manageis (hereinafter called "the Receiver"
which expression shall where the context so admits include the plural
and any substituted recetver and manager or receivers and managers) of

all or any part of the Mortgaged Property.

(b) ARC may from time to time determine the remuneration of the Recetver

and may remove the Receiver and appoint another in his place.

(c) The Receiver shall (so far as the law permits) be the agent of the
Mortgagor (who shall alone be personally liable for his acts defaults
and remuneration) and shall have and be entitled to exercise all powers

conferred by the Law of Property Act 1925 in the same way as if the

-
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"

Receiver had been duly appointed theréunder and ip particuiar by way of

adaition to but without hereby 1imiting any general powers hereinbefore

rorerred to (and without prajudice to any of ARC's powers) the Receiver

shall have power in the name of the mortyuipr or otherwise to do the

feilowing things narely:-

(1)

(11)

(1i1)

(1v)

(v)

tn take nossession of «<olleet and get in all or auy part of
the Mr-~tgaged Property and for that purpose to take any

proceédings as he shall think fit;

to commence and/or complete any building operations on the
Mortgaged Property any part thereof and to apply foir and
cbtain any planning permissions building regutation approvals
and any other permissions consents or licences in each case
as he may in his absolute discretion think fit;

to raise money from ARC or others Bn the security of the

Mortgaged Property or otherwise;

to provide such facilities and services for tenants and
genarally to manage the Mortgaged Property in such manner as

he shall think fit;

if the Mortgaged Properiy is leasehold to vary the tenns of
or surrender any lease and/or to tgke & new lease thereof or
of any part thereof on such terms as he shall think fit and
sg that any such new lease shall ipso facto become charged to

ARC on the terms hereof so far as applicable and to execute a



{vi)

(vii)

(v;ii)

(ix)

(x)

4
formal legal charge over any such new lease in favour of ARC

jn such form as 1t may require;

to sell let out or lease or concur in selling letting or
leasing and to vary the terms or terminate or accept
surrenders of jeases or tenancies of the Mortgaged Property
or any part thereof in such manner and for such term with or
without a premium with such rights relating to other parts
thereof and containing such covenants on the part of the
Mortgagor and generally on such terms and conditions
(including the payment of money to a-lessee or tenant on a

surrender) as in his absolute discretion he shall think fit;

to make.any arrangement or compromise which ARC or he shall

think fit;
1o make and effect all repairs improvements and insurances;

to appoint managers officers contractors and agents for the
aforesaid purposes upon such terms as to remuneration or

otherwise as he may determine;

to do all such other acts and things as may be considered to
be incidental or conductive to any of the matters or powers

aforesald and which he lawfully may or can do;

70 Yy

PROVIDED NEVERTHELESS THAT the Receiver shall not be authorised to exercise any
of the aforesaid powers if and insofar and so long as ARC shall in writing

exclude the same whether in or at the time of his appointment or subsequently.




(d)

S

(e)

(f)

(9)

3
- -r

5
The statutory powers of sale leasing and accepting surrenders
exercisable by ARC hereunder are hereby extended so as to
authorise ARC whether in its own name or in that of the tortgagor
to grant a lease or leases of the whole or any part or parts of
the Mortgaged Property with such rights relating to other parts
thereof and containing such covenants on the part of the Mortgagor
and generally on such terms and conditions (inciuding the payment
of money to a lessee or tenant on a surrender) and whether or not

at a premium as ARC in its absolute discretion shall think fit.

In no circumstances shall ARC be Tiable to account te the
Mortgagor as a mortgagee in possession er otherwise for any monies

not actually received by ARC.

The Mortgagor hereby irrevocably appoint ARC and the Receiver
jointly and in its name and on its behélf and as its act and deed
or otherwise to sign seal deliver and otherwise perfect any deed
assurance agreement instrument or act which may be required or may

be deemed proper for any of the purposes aforesaid.

All powers of the Recelver hereunder may be exercised by ARC

whether as attorney of the Hortgagor or otherwise.

7. The Mortgagor hereby covenants with ARC that the Mortgagor during the
continuance of this security will keep all buildings now or for the time being
subject to this security insured against joss or damage by fire and such other
risks as ARC may from time to time require te the full replacement value thereof

and with an 1insurance office or underwriters approved by ARC in writing from
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time to time and 1f so required by ARC in the joint names of the Mortgager and
ARC and wili duly pay ail premiums and other monies necessary for effecting and
keeping up such insurance within one week of the same becoming due and will en
demand produce to ARC the policies of such insurance and the receipts for such
payments and will keep all buildings now or for the time being subject to this
security in good repair and will duly and with reasonable expedition complete
any bujiding operations commenced at any time by the Mertgagor on the Mortgaged
Property and at any time after payment of the monies hereby secured has been
demanded or if default shall be made by the Mortgagor in performing any of the
above obligations ARC may as the case may be insure and keep {insured the said
buildings in any sum which ARC mqylth1nk expedient or may repair and keep 1in
repatr the said buildings or may complete any such building operations (with
power to enter upon the Mortgaged Property for any of those purposes without
thereby becoming a mortgagee 1q possession) and all monies expended by ARC under

this provision shall be deemed to be properiy paid by ARC.

8. A1l monies received on any insurance whatsoever in respect of 10ss or damage
by fire or otherwise to the said buiidings or any part thereof (whether effected
or maintained by the Mortgagor in pursuance of {ts obligation under the covenant
in that behalf contained in clause 7 hereof or independently of or otherwise
than in pursuance of such obligation) shall as ARC requires either be applied 1n
making good the loss or damage in respect of which the monies are received or be
paid to ARC 1in or towards payment of the monies for the time being hereby

secured.

9. A1l costs charges and expenses incurred hereunder by ARC and all other
monies pald by ARC or the Receiver in perfecting or otherwise in connection with
this security or 1in respect of the Mortgaged Property including (without
prejudice to the generality of the foregoing) ail monies expended by ARC under

11.

any
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Clause 7 hereof and all costs of ARC or the Receiver of all proceedings for
enforcement of the security hereby constituted or for obtaining payment of the
monies hereby secured or arising out of or in connection with the acts
authorised by clause 6 hereof (and so that any taxation of ARC's costs charges
and expenses shall be on the basis of solicitor and own ciient) shall be
recoverabie from the Mortgagor as a debt and may be debited to any account of
the Mortgagor and shall bear interest accordingiy and shall be charged on the
Mortgaged Property and the charge hereby conferred shall be in addition and
without prejudice to any and every other remedy lien or security which ARC may
have nor but for the said charges would have for the monies hereby secured or any

part thereof.

10. Tnis security shall be a continuing security to ARC notwithstanding any
settlement of account or other matter or thing whatsoever and shail not
prejudice or affect any security which may have been created by any deposit of
title deeds or other documents which may have been made with ARC prior to the
execution hereof relating to the Mortgaged Properiy or to any other property or
any other security which ARC may now or at any time hereafter hold in respect of

the monies hereby secured or any of them or any part thereof respectively.

11. At any time after payment of the monjes hereby secured has been demanded and
any part thereof remains unpaid ARC may as agent of the Mortgagor remove and
sell any chattels on the Mortgaged Property and the net proceeds of sale thereof
shall be paid to the Mortgagor on demand and ARC shail not have the right to
retain or set off such proceeds of sale against any indebtedness of the

Mortgagor to ARC.

12. The Mortgagoer hereby covenants with ARC to pay any sums which may become

payable by the Mortgagor under the Agricultural Holdings Act 1986 for



8
compensation costs or otherwise to a tenant of the Mortgaged Property or any
part thereof failing which ARC may pay the sum or discharge and charge created
in pursuance of the said Act for securing the same and any monies paid by ARC
under this clause shall be deemed to be expemses properly incurred by ARC

hereunder.

13. The Mortgagor hereby covenants with ARC that:-

(a) if and so long as the title to the Hortgaged Property or any part
thereof is not registered under the Land Registration Acts 1925 - 1971
no person shall during the continuance of this security be registered
under the said Acts as proprietor of the Mortgaged Property or any part

thereof without the consent in writing of ARC;

(b) upor any such registration the Hortgagor will forthwith deliver to ARC
all Land Certificates relating to the Mortgaged Property unless such
certificates relating to the Mortgaged Property are deposited with the

Land Registry.

14. ARC hereby covenants with the Mortgagor that it will consent to any
transfer the Mortgagor may effect in respect of all or any part of its assets
(including the Mortgaged Property} to 1ts holding company or to any of its
subsidiaries or to any subsidiary of such holding company as it may from time to

time require.

15. Any party hereto which is a company certifies that this charge does not

contravene any of the provisions of its Memorandum and Articies of Association.

16. In these presents where the context so admits the expression "the Mortgagor®

shall 1include persons deriving title under the Mortgagor or entitied to redeem
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this security and the expression "ARC" shall include persons deriving title
under ARC and any reference herein to any statute shall be deemed to include
reference to any statutory modification or re-enactment thereof for the time

being in force.

17. ARC hereby covenants that it will enter into a deed of easement with the
Mortgagor or such other party with an interest in zdjoining land now owned by
the Mortgagor if reasonably requested by tne Mortgagor such deed to be in a form
reasonably approved by ARC (such approval not to be unreasonably withheld) and
at the cost of the Mortgagor and giving the Mortgagor or such other party a
right of way between the points marked "AY and "B" on the plan annexed hereto
for the purpose of access and egress to the said adjoining iand and any dispute
concerning this clause shall be referred on the application of either party to
counsel of at least 5 years standing to be agreed by the parties or in default

of agreement by the President for the time being of the Law Soctiety whose costs
4 peredied assmage ia dclorddace

b;l‘& o sode a9rcemed f‘-P‘f"“‘ b ie
% %

shail be borne by the Mortgagor.

18. The said sum of £500,000 shall immediately become due and payable upon the
occurrence of a sale or disposal or upon the agreement to sell or dispose of

either the whole of the business carried on by the Mortgagor or the {ssued

to the Official List of The

fter i1t has had all op”any of its shares admit

ock Exchange or” permission for ¢t

Securities Margut has been granted)
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IN WITNESS whereof the Mertgagor has executed these presents under seal the day

and year first above written

THE SCHEDULE ABOVE REFERRED TO

The Freehold property being part of the iand fronting Appleford Road Sutton
Courtenay Abingdon Oxfordshire comprised within the title number referred to

below and shown edged red on the plan annexed hereto.

tand Certificate Titie No. County : Oxfordshire :
ON39050 Yale of White Horse

The Common Seal of ARC Construction Limited }
was hereunto affixed in the )
presence of )

Director

Secretary

The Common Seal of ARC Limited was hereunto )
affixed in the presence of:- )

Director

Secretary
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pleass do nat Pursuant to section 225(1) of the Companies Act 1985
‘%2'1;.',? this as amended by Schedule 13 to the Insolvency Act 1986
To the Registrar of Companies For official use  Company number
Please complete f- Nota 5 =T =T
logibly, praferably (Address overlea ) | I | 456341
in biack typs, or R S

bold bloclt lettering  Name of company

* ARC CONSTRUCTION LIMITED

* insert full name

of company
gives notice that the company's new accounting reference
date on which the current accounting raferance period Day Month
and each subsequent accounting reference period of ? ;
Note the company is to be treated as coming, or as having 31 11 11 2
Please read notes come, to an end is I | |
1 1o 4 overleaf
before completing Day Month Year
this form The current accounting reference period of the company v ' ' > ' 3 v
is to be treated as [sheremed][extended]t and fa-tose 3:1 11 2 1'9 te o
{kaatachatetsvingoometaen-onti[will come to an end)t on _l ! | [ 1 ! ]
t delete as
appropriats
If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6)(c} of the Companies Act 1985, the fellewing statement shoule
te completed:
The company is aXsubsidiary][kukding xempaay]t of
Amey Holdings Limited
cornpany number 2379479
the accounting reference date of which is 31 December
If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
+insert 1985, the following statement should be completed:
gg:f;fa',’y' An administration order was made in relation to the company on
Ry o, and it is still iryforte. /// _
Rocoweror © Signed X~ ABesignationt e s fuurn,  Date ) -11-g32)
Receiver J
{Scotland) as .
appropriate Presentor's name address and For official Use
reference (if any): Genaral Section Post room
McKenna & Co S p—
- . tl‘eP mrﬂ—fj’:x:?:l;; :‘ =
Zzggeg; Victoria Street I TR 1
EC4V 4EB ‘2 DECI98Y :
a4 .
REF: NPM i M PR |
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18 DEG 1889
SANFIEDAD
ConiFANIES

HOUGE

MCMNP-D083

No of Company: 456341
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

AMEY CONSTRUCTION LIMITED

SHAREHOLDERS' WRITTEN RESOLUTION

We, the undersigned being all the members of the above Company hereby resolve
in writing pursuant to Regulation 53 of Table A to the Companies (Tables A to )
Regulations 1985 incorporated in the Company's Articles of Association, and so
that the same shall be as effective as a Special Resolution of the Company passed
at a General Meeting of the Company duly conve;led and held and may consist of
several instruments in a like form each executed by or on behalf of one or more

members:-

That the ngme of the Company be changed to "Amey Building Limited"

shgsssvesnsnavspasghirananenssnsnee

for and on behalf of
Amey Holdings Limited

David Alwyn Cawthorne

e
Dated 1‘4 December 1989

a (bé/{ S‘sa?‘/gﬁﬁ?%’ﬂ LOISEZ




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 456341

| hereby certify that

AMEY CONSTRUCTION LIMITED

having by special resoiution changed its name,

s now incorporated under the name of

AMEY BUILDING LIMITED

Given under my hand at the Companies Registration Qffice,

Cardiff the 1 JANUARY 1990

b Moo

MRE. M. MOSS

an authorised officer



MCMNP-D118

No of Company: 458341

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

AMEY BUILDING LIMITED

-

SHAREHOLDERS' WRITTEN RESOLUTION

¥

We, the undersignad being all the members of the above Company hereby resolve

in writing pursuant to Article 73A of Table A to the Companies Act 1980

incorporated in the Company's Articles of Association, and so that the same shall

be as effective as a Special Resolution of the Company passed at a General

Meeting of the Company duly convened and held and may econsist of several

instruments in a like form each executed by or on behalf of one or more

members:-

That the name of the Company be changed to "Amey Propqﬁntiégbimited“

For and on behalf of
~ \) Amey Holdings Limited

Dated | 3 January 1990

David Alwyn Cawthorne
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FILE COPY

CERTIFICATE OF INCORPORATICN

ON CHANGE OF NAME

No. 456341

| hereby certify that

AMEY BUILDING LIMITED

having by special resolution changed its name,

is now incorporated under the name of

AMEY PROPERTIES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 2 FEBRUARY 1990

MRS, M. 388

an authorised officer




