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*This Statement should be signed by an Officer of the Company, or

by the Solicitor(s) engaged in the formation.
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Memorandum of Assotiation

oF

SHELLARDS QUARRIES LIMITED

1. The name of the Company is *SHELLARDS QUARRIES
LnareED,” :

S ey

R

9. The registered office of the Company will be situate in Fe{E ]S 7 im

Tngland, ‘ 157 LRED
) 2

3. The objects for which the Company is established a,r?— I Aug 1358
(o) To carry on business as proprietors of quarriesi—.

limekilns, mines and mineral underbakings, pro- T ———

ducers, suppliers, manufacturers and merchants and

dealers in stone of all kinds, sand, clay, bricks, lime,

dolomite, cement, tar, macadam, iron, silica,

fluorspar, calcite, barytes, and other mincrals,

builders’ merchants, engineers, contractors, road

making, bridge building and road repairing con-

tractors, and to buy, sell, dress, mill and prepars

for market, import, export and deal in minerals and

stone of all kinds, and to search for, geb, win, work,

quarry, raise, make marketable for use, sell and

dispose of bricks, uil, iron, clay, limestone, metals,

minerals and stone of all kinds, and any other

gubstances or products in, upon oOr under any

property of the Company, and to grant and receive

prospecting and mining, quarrying and other

licences, rights and privileges for such purposes.

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

businesses or the general business of the Company.

(0) 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
processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary

-
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or convenient for the purposes of or in connection
with the Company’s business or aLy brauch or
department thereof.

(p) To erec, construet, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings,
Dridges, reservoirs, shops, stores, factories, buildings,

worlks, plant and machinery necessary or gonvenient -
for the Company’s business, and to contribute to or -
subsidise the ercetion, construetion and maintenance | -

of any of the above.

‘
i .
4\‘“

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

for the purposes of or in connection with the , . =.
Company’s business, and for the purposes of or in . .-~ =

connection with the borrowing or raising of mouney
by the Company to become 2 mermber of any building
society. J
(F) To mortgage and charge the undertaking and all or
any of the real and personal properiy and assets,
present or future, and all or any of the uncalled

capital for the time being of the Company, and to

issue at par or at a premium or discount, and for
such consideration and with and subject to such

rights, powers, privileges and conditions as may be .

thought fit, debentures or debenture stock, either .-

permanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

(¢) To issue and -deposit any seeurities 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 directly or indirectly. ‘

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

as the Company may approve, and to guarantee the

obligations and contracts of customers and others. . -

(1} To make advances to customers and others with
or withont security, and upon such terms as the
Company may approve, and generally fo act as
bankers for customers and others. '

{7) To grant; pensions, allowances, gratuitics 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-contuibutory) with a view to
providing pensions or other benefits for any such
persons as aforesaid, their dependants 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 caleulated

-,
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3
divectly or indivectly to benefit the Company or its

employees, and to institute and maintain‘any club
or other establishment or profit-sharing scheme
caloulated to advance the interests of the Company

or its officers or eiployees.

To draw, make, accopt, endorse, negotiate, digeount
and execute promissory notes, bills of exchange and
other negotiuble instruments.

To invest and deal with the moneys of the Company

not immediately required for the purposcs of its
business in or upon such investments or securities
and in such manper as may from fime to time be
determined.

To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up
sharves, with or withoub preferred or deferred or
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by any
securities which the Company has power to issue, OT
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 Compaxny,
either in cash, by instalments or otherwise, or in
fully or partly paid-up ghares of any company or
corporation, with or withoub deferred or preferred
or special rights or restrictions in respeet of dividend,
repayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture
stock, mortgages or other securities of any company
or corporabion, ox partly in one mode and partly in
another, and generally on such terms as the
Company. may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securibies

so acquired.

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

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 whieh shall be in any manner
caleulated to advance directly or indirectly the
objects or interests of this Company, and to acquire
and hold or dispose of shares, stock or securitics
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of and guarantee the payment of the dividends, _
interest or capital of any ghaves, stock or securities . =
issued by or any other obligations of any such @’EQ
company. : . e

(q) To purchase or otherwise acquire and undertake all ‘
or any part of the business, property, assets, . N
liabilities and transactions of any person,_ﬁrm or .
company ocarrying on any business which this - = -
Company Is nuthorised to carry oD.

(®) To seli, improve, manage, develop, turn to account, .
exchange, let on rent, royalty, ghare of profits or . | .’ !
otherwise, granb licences, easernents 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 7
Company for such consideration as the Company no
may think fit. ) ;
(s) To amalgamate with any other cempany whose - °
objeets are or include objects similar to those of .
this Company, whether by sale or purchase (for v
fully or partly paid-up ghares or otherwise) of the
undertaking, subject to the liabilities of this or any
such other company as aforesaid, with or without -
winding up, or by sale or purchase (for fully or f
partly paid-up shares or otherwise) of all or 3
controlling interest in the-shares or stock of this !
or any such other company as aforesaid, or by . =
partnership, or any axrangement of the nature of .
partnership, or in any other manner. Y '

i
......

€

S e
v

il

(1) To distribute among the members in specie any ',
property of the Company, or any proceeds of sale ! ° :
or disposal of any property of the Company, but so = .
that no distribution amounting to a reduetion of |
capital be made except with the sanction (if any) -
{for thoe time being required by law. )

(u) To do all or any of the above things in any part of ;-
the world, and either as prineipals, agents, trustees, ° -
contractors or otherwise, and either alome or in
conjunciion with others, and either by or through
agoents, trustees, sub-confractors or otherwise.

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

e T
. -7

e e

4 The Hability 6f the members is limited.

o b The share capital of the Company is £15,000, divided
into 15,000 shaves of £1 cach. The shaves in the original or (.

any increased capital may be divided into several classes, and R
there may be attached thereto respectively any preferential, 5‘"@
deferred or other special rights, privileges, conditions or restrictions Rl
as to dividend. capital, voting or otherwise.
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B
W, the several persons whose pames and addresses are subseribed,
are dessous of being formed into a Cempany in pursnance of this
Memorandum of Association, and we respestively agree to.lake
the mmmber of shaies in the egpital of the Company set opposite
our rzeiactive names, - :

. Numier of Bhares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS tnéml; by l:k:wh
B . ubaeriber

[g&&ﬁ*f ' SHetvon R

Delie Ltreet,
Liddleton by irksworth,
Deroysnire,” ' :
Wdinerel llercnant,

Dnlke Strevet, ’
zildé&leton oy Wizlkawortbh,
Jdernyshire, | "

~2rried Voman.

sandyrnill, . ',ﬁ‘-"}‘w.
Iidllevon oy Wirksworbir,

Ty Py Tasd
JDerbrranire,

'»Lu:«zzfjry Toreman.

Dated this  Z74ay of /éa;", , 1958.

Witness to the above éigna.tures——

/‘L//p//%/’g’ ” "L? . otk é&ﬁfg o
Sl

- . "

“dev: 5:’34//9#0.
5
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The Companies Act, 1948 Lt

COMPANY LIMITED BY SHARES

Articles of Agsociation

or

[

PRELIMINARY.

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

2. Regulations 3, 5, 24, 53, 71, 75, 77, 79, 38, 96, 97 and 156
of Part I of Table A in the said Schedule (horeinaftor referred to
as “ Table A, Part I”) shall not apply to the Company, bub
the Axticlos hereinaftor contained, and the remaining regulations
of Table A, Part I, and regulations 2 o 6 inclusive of Table A,
Part 11, subject to the modifications hereinafser expressed, shall
constitute the regulations of the Company.

'SHARES. ‘
3. The shares shall be at the disposal of the Directors, who

may allot or otherwise dispose of them, subject to regulation 2

of Table A, Part IX, and to the provisions of the nexs following
Article, to such persons at such times and generally on such,
terms and conditions as they think proper, and provided that
no shares shall be issued at a discount, except as provided by
section 57 of the Act. ~ No share or debenture shall be knowingly
issued or transferred to or held by any person or corporate body,
nor shall any person or corporate body knowingly have or acquire
any interest in any share or debenture, in any circumstances in

which the Company would by reason thereof lose its status ag an
exempt Private Company.

4. TUnless ofherwise determined by the Company in- v

General Meeting any.original shares for the time being unissued
and any new shares from time to timo to be created shall, before
they ar¢ issued, be offered to the meinbers in proportion, as nearly
a8 may he, to the number of shares held by them. Such offer
shall be made by notice specifying the number of shares offered,

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

be deemed to e declined, and after the exp
Or on the raceipt of an intimation fr :
offer iy made that he doclines to

iration of such time,
om the person to whom the
accept the shares offered, the
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Directors may, subject to these Articles, dispose of the same in
such manner as they think most beneficial to the Company.
The Directors may, 1n like manner, dispose of any such new or
original shares as aforesaid, whicl, by reason of the proportion
borne by them to the number of persons entitled to such offer
as aforesaid or by reason of any other difficnlty in apportioning
the same, cannot in the opinion of the Directors be conveniently
offered in manner hereinbefore provided.

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

LIEN.

_ 6. In reguwation 11 of Table A, Part I, the words “ (not
being a fully paid share) ? and the words * (other than fully paid
shares) ” shall bu omitted.

TRANSFEE OF smrns.

7. {A) Subject as in these Articles provided, any share may
he transferred to any member of the Company, and any share may
be transferred by a member to his or her father or mother, or to
any lineal descendant of his or her father or mother, or to his or
her wife or usband, and any share of a deceased member may
be transferred to the widow or widower or any other such relative
as aforesaid of such deceased member or may be transferred to
or placed in the names of his or her esecutors or trustees and
ju any such circumstances (but subject as aforesaid) regulation 3
of Table A, Part II, shall not apply save to ensuré that the
pumber of members shail not exceed the preseribed limit or to
prevent @ transfer of shares on which the Company has a len.

() A share shall ‘a0t be transferred otherwise than as
provided in paragraph (4) of this Article uniess it first be offered
o the members at a fair value o be fixed by the Company’s
Anditors. Any member desiring to sell a share (hereinafter
referred to as 2 * retiving member ) shall give notice thereof in
writing to the Company (hereinaiter referred to asa * sale notice *°)
constituting the Company his agent for the purpose of such sale.
o sale notice shall be withdrawn without the Directors’ sanction.
The Directors shall offer any share comprised in 2 sale notice
to the existing members, and if within t\x_fenty-elght days after
the sale notice has been given a purchasing member is found,
snch purchasing member shall be bound to complete the purchase
within seven days. Notice of' the finding of the purchasing
member shall be given to the retiring member, who shall be bound

on payment; of the fair value to transfer the share to the purchasing

member. If the refiring member fails to complete the transfer,
fer the share

the Directors may authorise some person to trans
to the purchasing member and may receive the purchase money
and regster the purchasing member as holder of the share, issuing
him a certificate therefor. The retiring membyer shall deliver up
his certificate and shall thereupon be paid, the purchase money.
1f within twenby-eight days after the sale notice has been given
the Directors shall nob find & purchasing member for the share

and give notice accordingly, or if through no defaunit of the

w0
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etiving member the purchase is not duly comll)leted, the refiring
fnfiggll,‘bl@lgr may at any Itfime within six months after tho sale nomce
was given, but subject to regulation 3 of Fable A, Pa,rb‘II,» sell such

share to any person and at any price.

bankrupt or person of unsound mmd

(0) No share shall be issued or transferred to any infaxly,j

o TRANSMISSION OF SHARES.
8. The proviso to regulation 3% of Table A, Part I, shall
be omitted. ‘ |
PROCEEDINGS AT GENERAL MEBTINGS.

9. The words * or not caried by a i)ré_rt:icular majority ¥
ghall be inserted after the words * or lost” in regulation 58 of
Table A, Part I, ’ o

~ DIRECTORS.

10. 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 four. The following shall be the firat

Directors of the Company, that is to say—Albert Sheldq*»..q?

Dorothy Ellen Sheldon and Bric Sheldon,

Rty s 1f
REE

11. The qualification of a Director shall be the’holding of
100 shares of the Company. A Director may act before acquiring
his qualification. §

B

19. The words  in General;Meeting ” shall pe inserted affer

the words ‘ unless the Company ” in regulation 78 of Table A,
Part X. .. RO , : ’ .
BORROWING POWERS. - .y
13. The Directors may_ exercise all the powers of the
Company to borrow money, axd to mortgage or charge its under-
taking, propezty and unealled capital, or any part thereof, and
tr issue debentures, debenture stock and other secwrities whether
outright or as security for.any debt, liability ox obligation of the.
Company or of any shird party. :

D
POWERS AND DUTIES OF DIRECTORS.

14. A Director may voté in respect of any contract or
arrangoment in which he is infterested and be counted in the
gquorum present at any meeting at which any such'contract or
arrangement is proposed or eonsidered, and if he shall so vote
his vote shall be counted. This Article shall have effect in
substitution for paragraphs (2) and (4) of regulation 84 of Table A,
Part I, which paragraphs shall not apply to the Company.

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

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

i
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» (2) 1t he ceases to be a Director by i “:-. ¥ i
r of the Ay ¥ virsue of s.ecmon 182
(3) If he becomes bankrupt or enters into any
arrangement with his creditors, ' :
(4) 11 he is prohibited from heing a Director by an crder

made under any of the provisions of & ction 188 of
the Act. ' s

(8) Tf he becomes of unsound mind.

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

‘passed under section 184 of the Act.

16. Any person may be appointed or elected ss a ljirector,
whatever may be his age, and no Director shall be required to

[t

age of sevenby years or any other age.

vacate hus office by reason of his attaining or having attained the

ROTATION OF DIRECTORS.

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

PROCEEDINGS OF DIRECTORS.

18. A Director may from time to time by notice in writing
to the Company appoint any person approved by his'co-Directors
to act as an slternate Director at any meeting of the Board from
which he is himself absent, and may iz like manner remove any
person so appointed from office. .\n -alternate Director so
appointed may also be removed from his-sffice by notice in writing
40 the Company given by the co-Directors of the Director by whom
be was appointed. An alternate Director appointed under this
Article shall not be required to hold any qualification or be
entitled to any remuneration from the Company, but he shall be
entitled, while holding office as such, o receive notice of meetings

of Directors and to atiend and vohe thereat in place of and \in

the abgence of the Director appointing bim.

ACCOUNTS. -

19. In regulabion 127 of Tablo A, Part I, the words
“ and shall onlygha,ve effect subject and without prejudice to Ehe
provisions of section 158 (1) (¢) of the Act” shall be inserted
immediately after tho words * joint 1}01&01‘3 of any shares or
debentures ”’ at the end of that regulation.

WINDING UP.

i ! ~ “ with
oulation 135 of Table A, Part T, the words ¢ wi
the %{};’e ignrc?;?on ' ghall ho inserted 1mmedmtely‘ ‘ before thg
words ¢ determine how such division,” and the w.vor,q. mermbers
shall be substituted for the word « contributories,

L T e ¥ T e
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INDIMNITY.

91, Tvery Dircetor or other officer of tho Company shall be
entitied to be indemnifizd out of the assets of the Company againgt
all losses or liabilities .t ich he may sustain or inciur in. or about the
execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any pro-
ceedings, whether civil or criminal, in which judgment is given
in his favour or in which he is acquitted or in connection with any
application under section 448 of the Act in which relief is granied
to him by the court, and no Director or other officer shall be liable
for any loss, damage or misfortune which may happen to or be
incurred by the Company in the execution of the duties of his
office or in relation thereto. DBut this- Article shall only have

effect in so far as its provisions are not avoided by section 200

of the Act.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

) 4 ; c)‘z
o L

Duke Stweet, -

Giddleton by dirksworth,
Derpvyshire, | .
lineral i.ercnant,

Vunctly &0 Sddon

Dukte Street,

Iiddlevon oy Virlsworta,

Lerbyshire, .

Jarried Voman,
.\ 3

Sai ﬁyhiﬁﬁ ’

Adldleton by Virkswortn,
Derbysnire, ’ L

5

wuarey Moreman.,

Dastod this 29 %day of et , 1988,
‘Witness tio the above Siénabures—- |

/"éj ‘ ? x,/';’
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No. 5100%9

Certifizate of Fncorporation

4 Bereby Certifp T

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

......

is this day Incorporated under the Companies Act, 1948, and that the
Company is Limited.

Given under my hand at‘Londoen this Toenty-£irat day of

August ... One Thousand Nine Hundred and Fifty..£2800s..

.........

Certificate
received by

------
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RELOLUTION
- 0f -
SHELLARDS QUARRIES LIMITED
AT an EXTRAORDINARY GENERAL MEETING of +'.. ‘above-
@ named Company duly convened and held on 13th ﬁay N
1965, the following Resolution wasﬁﬁﬁ?f??ﬁﬁ%isgf :
SPECIAL RESOLUTION := - EGIE
19 MAY /765
B RESOLUTION . |
TEAT the Articles of Associdtion of the Gom@aiy be
and arc hereby amended as follows :—
(L) By the deletion of Article 7. Regulation 24
of Table 'A', Part I, shall apply to the ,
Company and Article 2 shall be amended
accordingly.’ ’
(B) Article 10 shall be amended by the deletion
of the word "four" and the substitution there-
for of the word "gix", .
(C) By 'the deletion of Article 11. Regulation 77
of Table 'A', Part I, shall apply to. the -
o Company and Article 2 shall be amended i
£ accordingly.
Ao,
Chairman.
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No. 610072/46i%'

The Companies Acts 1948 to 1967

COMPANY LIMITED BY § HARES

SHELLARDS QUARRIES
LIMITED

AT an EXTRAORDINARY GENERAL MEETING of the ahove-
named Compami}duly convened and held on 19fh June,. 1972
the following Resolution was duly passed as a SPECIAL
RESOLUTION :- - |

RESOLUTION

1. THAT . the provisions of the Memorandum of
Asscciation of the Company with respect to its
objects be altered by inserting in Clause 3
thereof after paragraph ( F ) the following
new paragraph to be numbered ( Fr) :~ ..

" To guarantee either by personal covenant or
by mertgaging or charging all or any part of
the underiaking, property and assets, present
and future, and uncalled capital of the .
Company, or by both such methods, the

performance of the obligations and the payment

of the cepital or principal (together with any -
premium) of, and dividends or interest on, any
stocks shares, debentures or securities of any
corporation, firm or person, and in particular
(but without limiting the generality of +the
foregoing) of any company which is for the
time being the Compauny's holding company, as
defined by Section 154 of the Companies Act,
1948, or another subsidiary, as defined by

the said Section, of the Company's holding
company, or otherwise associated with the
Company in business," S

Printed by the Rotaprint Offset Litho process
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\_L7 Y AL SANE LAY
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No. 610079 / %" WM 2

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

?ﬂﬁipmmanhum gf Asmoriation
o) K |
4 f f:‘d OF

L JREES

y/% e | o ﬂﬁﬂpymjﬁ
SE!E%EARBS QUARRIES LIMITED

(as amended by Special Resolutiom passed on 19th June,
1972)

1. / The name of the Company is "SHELLARDS
QUARRIES LIMITED". . k

2. The Registered Office of the Cbmpagquill*be
situate in England. S

it

if %
3. ~ The objects for which the Company is RN
established are:- | (T

(A) To carry on business as proprietors of
quarries, limekilns, mines and mineral
undertakings, producers, suppliers,
manufacturers and merchants and dealers
in stene of all kinds, sand, clay, bricks,
lime, dolomite, cement, tar, macadam, iron,
silica, fluorspar, calcite, barytes, and
other minerals, builders' merchants,
engineers, contractors, road making, bridge
‘building and road repairing contractors, and
to buy, sell, "dress, mill and prepare for
market, import, export and deal in minerals
and stone of all kinds, and to search for,
get, win, work, quarry, raise, make
marketable for use, sell and dispose of
bricks, oil, iromn, clay, limestonme, metals,
minerals and stone of all kinds, and any
other substances or products in, upon or
under any property of the Company, and to
grant and receive prospecting and mining,
quarrying and other licences, rights and
privileges for such purposes.

Fo s
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(B)

(€)

(D)

(E)

(F)

(FF)

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

To purchase, take on lease or in exchange,
hire or otherwise acquire and hold for any
estate ¢r interest any lands, bu1ld1ngs,
easements, rights, privileges, concessions,
patents, patent rights, licences, secret 7
processes, machinery, plant, stock~1n-brade,‘
and any real or personal property of any
kind necessary or convenient for the

purposes of or in commection with the
company's business or any branch or
department thereof.

To erect, construct, lay down, enlarge,
alter and maintain any roads, rallways,
tramways, sidings, bridges, reservoirs,
shops, stores, factories, buildings, works, o
plant and machinery necessaxry or convenient.

for the Company's business, and to

contribute to or subsidise the erection,
construction and maintenance of any of the

above.

i

To borrow or raise or secure the payment of
money for the purposes of or in connection

‘with the Company's business, and for the i

purposes of or in conmection with the .
borxrowing or raising of money by the. Company
to become a member of any building society.

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

To guarantee either by personal covenant or
by mortgaging or charging all or any part of
the undertaking, property and assets, present

2!
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and future, and uncalled capital of the
Company, or by both such methods, the
performance of the obligations and the

payment of the capital or principal (together

with any premium) of, and dividends or
interest on, any stocks, shares, debentures
or securities of any corporation, firm ox
person, and in particular (but without
limiting the gemerality of the foregoing)
of any company which ig for the time being
the Company's holding company, as defined
by Section 154 of the Companies Act, 1948,
or another subsidiary, as defined by the
said Section, of the Company's holding
company, or otherwise associated with the
Company in business.

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 comntracts or obligations of the
Company oxr of its customers or other
persons or corporations having dealings
with the Company, or in whose businesses
or undertakings the Company is interested,
whether directly or indirectly.

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

leméke advances to customers and others with

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

To graat peisions, allowarices, gratuities
and bonuses to officers, ex~officers,
employees or ex-employees of the Company ox

its predecessors in business or the dependants’
or comnections of such pexrsons, to establish

and maintain or concur in establishing and

maintaining trusts, funds ox schemes (whether

contributoxy 0¥ npon-contributory) with a

view to providing pensions or other benefits

for any such persons as aforesaid, their
dependants 0T comnections, and to suppoxt
or subscribe to any chavitable funds or
institutions, the support of which may, in
the opinion of the Directors, be calculated
directly or sndirectly to benefit the

e iy e
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(L)

(1)

(W)

(0)

Company ox its employees, and to institate
and maintain any club or other establishment
or profit-sharing scheme calculated to
advance the interests of the Company or its
officers or employees.

To draw, make, accept, endorse, negotiate,
discount and execute promissory motes,
bills of exchange and other megotiable
insfrumenték | -

To invest énd deal with the momeys of the
Company not immediately required for the
purposes of its business in or upon guch
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 Company, either in cash ox. fully or
partly paid~up shares, with or without .
preferred or deferred or special rights or
restrictions in respect of dividend,

repayment of capital, voting or otherwise, :
or by any securities which the Company has . =

e . el
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 prdperty or rights
sold or otherwise disposed of or dealt with

by the Company, either in cash, by”instalments‘}}'

or otherwise, or in‘fully oxr partly paid-up EE
shares of any company ot corporation, with "
or without deferred or preferred or special
rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise,

or in debtentures or mortgage debentures or"
debenture stock, mortgages or other securities

of any company or corporation, or partly in

one mode and partly in another, and generally -
on such terms as the Company may determine.’

and to hold, dispose of or otherwise deal

~with any shares, stock or securities so

acquired.

Yo enter into any partnership or joint-purse

‘arrangement or arrangement for sharing profits,

upion of interests or co-operation with any
company, firm or person carrying on or
proposing to carry on any business within the
objects of this Company, and to acquire and
hold, 5ell, deal with or dispose of shares,
stock o securities of amy such company, and
Lo guarantee the contracts or liabilities of,

S
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(P)

or the payment of the dividends, interest or
capital of any shares, stock or securities
of and to subsidise 6r 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

nromotion of which shall be in any manner

(Q

b carry on.

(R)

(3)

(T)

.slculated to advance directly or imdirectly
v objects or interests of this Company,

and to acquire and hold or dispose of v
shares, stock or securities cf and guararntee
the payment cf the dividends, interest or
capital ,of any shares, stock or securities
issued”by or any other obligations of any

such company. * S O

. -

To purchase or otherwise acquire and under-
take all or anmy part cf the.business, . .
property, assets, liabilities and tramsactions™
of any person, firm oxr company carrying or. any
business which this Company is authorised to

Y

To snll, improve, manage, develop, turn to
account, exchange, let on rent,. royalty,
share qg profits or otherwise, grant licences,
casements and other rights in or over, and
in any other mannexr deal with or dispose of
the undertaking and all or any of the property
and assets for the time beirig of the Company
for such cousideration as the Company may
think f£it. A
To amalgamate with any other company whose
objects are or imclude objects similar to those
of this Company, whether by sale or purchase
for fully or partly paid-up sharss ox
otherwise) of the undertaking, subject to the
1iabilitles of this or any such other company
43 aforesaid, with or without winding up, or
by sale or purchase (for fully or partly
paid-up shares or otherwise) of all or a
controlling interest in the shares or stock
of this or any such other company as
aforesaid, or by partnership, or any
arrangement of the nature of partnership,
or in any other manner.

To di-~tribute among the members in specie
any property of the Company, Or any proceeds



(u)
(")
4,
5.
divided

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

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

To do all such other things as are incidental .

or conducive to the above objects or any of
them. : . S

%

- The liabiiity\of the members is limited.

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

in the original or any increased capital may be
divided into several classed, and there may be
attached thereto respectively any preferential,
deferred or other special rights, privileges,
conditions or restrictions as to dividend, capital,
voting or otherwise. T
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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 numbar of shares in the capital of the
Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Numbex of Shares

OF SUBSCRIBERS taken by each
- a Subscriber
ALBERT SHELDON, ’ | One

Duke Sireet,

Middleton by Wirksworth,
Dexbyshire.. o

Mineral Merchant.

DOROTHY ELLEN SHELDOﬁ, ‘ Cne
Duke Street,
Middleton by Wirksworth, i o
Derbyshize.

Married Woman.

ERIC SHELDON, - - One

Sandyhill, \

Middleton by Wirkswoxth, . , E
Derbyshire. o

~ Qquarry Foreman. S S

DATED tiis 23th day of July, 1958.

WITNESS to the above Signatures:-
R. W. P. GCOCKERTON,
Bridge Street,
" Bakewell,
Derbyshire.

Solicitot.
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/%)L) The Compenies Acts 1948 and 1967
COMFANY LINMNITED BY SHARES

SPECIAL RESOLUTION
of' .

SHELLARDS QUARRTES LIMITED

Pagsed 15th November 1973

At an EXTRAORDINARY GENERAL MEETING of the above-named

Cdmpany, duly convened, and held at Construction House,

Wolverhémptf- <7 the 15%h November 1973, the following

SPECIAL RESOLUTIION was duly passed:-—

RESOLUTION

That the reguiations contained in the printed

doeument submitted to this meeting and signed for f

purposes of identification by the Chairman thereof
be and the same are hereby adopted as the Articles
of Association of the Company in substitution 'for

the existing Articles and to the exclusion theresof,

P,B. Woodman
Jecretary

Printed by the Rotaprint Offset ILitho proceés
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" 610079

%/*Ghairman
COMPANY LIMITED BY Siiigs

ARTICLES OF ASSOCIATION

of
SHELLARDS QUARRIES LIMITED

(New Articles of Association, adopted by Special
Resolution passed on 15th November 1973) -

TABLE A

1. The Company is a private company and, subject as
hereinafter provided, the regulations contained in Part II
of Table A in the Pirst Schedule to the Companies Act, 1948
(hereinafter referred o0 as "Table A"), together with the
regulations hereinafter contained, shall be the .regulations
of the Company. :

2.  Parvagraphs 75, 79, 84 and 89 to 97 (inclusive) and
113 of Part I of Table A shall not apply to the Company .

BUSINESS

3. Any branch or kind of business which the Company
is elther expressly or by implication authorised to undertake
may be undertaken by the Directors at such time or times as
they shall think fit, and further way be suffered by them to
be in abeyance, whether such branch or kind of business may
have been actually commenced or not, so long as the Directors
iy deem it expedient not o commence oxr proceed with the same.

4,  The registered office of the Company shall be at
such place in Fngland as the Directors shall from time to time
appoint.

SHARE CAPITAL

5. All shares, whether in the original or any increased
capital, shall be under the control of the Directors, who may
allot, grant options over, or otherwise dispose of the same to
such persons, at such times and for such consideration, and upon
such terms and conditions as they may determine, but so that no
shares shall be issued at a discount except in accordance with
Section 57 of the Act. _

: v CHBEL
ITEN : b % &f: d‘; ‘%ji
6. In paragraph 11 of Part I of Table Lﬁ%hsﬁﬁﬁ?ds "(not
being a fully paid share)" and +the words “(other than fully
paid shares)" shall be omitted. -~ ’

passed at




GENERAL MEETINGS

T In paragraph 54 of Part I of Table A the words -
"meeting shall be dissolved® shall be substitubed for "Members
present shall be a guorum",

8. In paragraph 58 (b) nf Part I of Table A the words
"one Member" shall be substituted for "three Members",

DIRECTORS

9. Unless and until otherwise détefmined’ﬁy Ordinary
Resolution of the Company in General Meeting th# number of
Directors shall not be less than two.

10. Subject to paragraph 88 of Part I of Table A, each
Director shall remain in office until removed by memorandum in
writing signed by the holder or holders of a majority an
nominal value of the issued share capital for the time being
of the Company and sent by post to or left at the Registered
Office for the time being of the Company or by an Ordinaxy
Resolution of +the Company in General Meeting.

11. The holder or holders of a majority in nominal value
of the issued share capital for the time being of the Company .
may at any time and from time +to time by memorandum in writing
signed by him or them and sent by post to or left atv the -
Registered Office for the time being of the Company, or the
Company may at any time and from fime to time by Ordinary
Resolution in Ceneral Meeting, appoint any person 4o be a
Director either to f£ill a vacancy or as an addition to the
existing Board. Any Director so appointed shall hold office
wntil he is removed pursuani o Article 10 or his office is
vacated under paragraph 88 of Part I of Table A.

12. Without prejudice to Article 11 any casual vacancy
in the Board of Directors may be filled by the Directors and
the Directors may at any time and from time fo +ime appoint any
person as an additional Director. Any Director appointed under
this Articlie shall hold office uniil he is removed pursuant to

Article 10 or his office is vacated under paragraph 88 of Part I

of Table A,

13, We_Director shall vacate or be required to vacate his
office as a Director on or by reason of his attaining or having
attained the age of seventy or any other age, and any person
proposed to be appointed a Director shall be capable of being
so appointed, notwithstarding that at the time of such
appointment he has attained the age of seventy, and it shall not
be necessary to give to the members notice of the ags of any
Director or person proposed to be appointed as such.

14. A Director may be appointed by the Directors to any
executive or other office or place of profit under the Company
(other than the office of Auditor) in congunction with his office
of Direector for such a period and on such gterms {as to
remuneration and otherwise) as the Directors may devermine.

2.
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15. (1) No Director cr intending Director shall be
disqualified by his office from contracting with the Company
either as vendor purchaser or in any other manner whatsoever,
nor shall any such contract or any conbtract entered into by
or on behalf of the Company in which any Director is in any
way interested be liable to be avoided, nor shall any Director
so contracting or being so interested be iiable to account to
the Company for any profit realised by any such contract by
reason of such Director holding that office or of the fiduciary
relavionship thereby established. c

(2) A Director who is in any way interested in a
contract or proposed contract with the Compary shall declare
the nature of his interest at a Meeting of -+the Directors in
accordance with Section 199 of the Act. :

(3) A Director shall be counted in the Quorum
present at a meeting and may vote in respect of any contract
or arrangement in which he is interested, including his own
appointment to any other office or place of profit under the
Company.

16. Any Director who, by request, performs special
gservices or goes or resades abroad for any purposes of the
Company shall be entitled to receive such extra remuneration,
whether by way of salary, commission, percentage of profits,
Jump sum payment or otherwise, as the Directors may determine.

17.  Each Director shall have the power to nominate (1)
any other Director, or (2) any person approved for thai purpose
by the otvher Directors, to act as alternate Director during his
absence, and at his disecretion to remove such alternate Director,
and on such appointment heing made the alternate Director shall,
except as regards remuneration and the power to appoint an
alternate, be subject in all respects to the texms and conditions
existing with reference to the other Directors of the Company,
and each albternate Director, whilst so acting, shall exercise and
discharge all vthe functaions powers and duties of the Director
whom he represents. Any Director acting as alternate shall
have an additional vote for each Director for whom he acts as
alternate. Ay nomination under this Article may be given by
letter, cable, telegram or telex, and may be delivered at or
sent to the Registered Office for the time veing of the Company
or at or to such other place as the Directors may agree.

18, The Directors may at any time and from time {o time
appoint any of the Maragers or other executive employees of the
Company to be Local, Regional or Divisional Directors of the
Company, and may define, limit and restrict their powers,
authorities and discretions, and may fix ard determine theix
remuneration, duties, immunities and qualifications, and may at
any time remove any Local, Regional or Divisional Director so
appointed. A Local, Regional or Divisional Director shall mot
be entitled to attend meetings of the Board of Directors unless
invited so to do and shall not bhe taken into account when
considering the number to form a quorum at any meeting of the
Directors. In the interpretation of these Articles the word
npirector’ shall not include either a Loecal, Regional or
Divisional Director.

3.
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19. In paragraph 86 of Part I of Table A the words from
"and every Director" to the end of the paragraph shall be
deleted.

20. The Directors may exercise all the powers of the
Company to borrow or raise money and mortgage or charge its
undertaking, property and uncalled capital and to issue
debentures, debenture stock and other securities, whether
outright or as collateral security for any debt, liability or
obligation of the Company or of any third party. '

SEAL

. 21.  The Directors shall provide for the safe custody of
the Seal, which shall only be used by vhe authority of the
Directors or of a committee of the Directors authorised by the
Directors in that behalf, and every instrument to which the
Seal shall be affixed shall be signed ausographically by one
Director and the Secretary (or some other person appointed by
the Directors for the purposes in any particular case or A
generally) or by two Directors or by any two members of a

Commitvee of Authorised Signatories appointed by the Directors. .



%

THT COMPANIES ACTS 1948 to 1967

610079

e —— A e

COMPANY IIMITED BY SHARES

ARTICLES OF ASSOCIATION

of
SHELTARDS QUARRIES LIMITED

=

Jﬁ?’/' .
(New Articles of Association adobted by Special
Resolubion passed on 15th Novgﬁﬁer 1973)
by

1. . The Company is a pri¥ate company and, subject as
hereinafter provided, the reglilations conbained in Perd II
of Table A in the First Schedule to the Companies Acp, 1948
(hereinafter referred to ag/"Table A"), together with the
regulations hereinafter contained, shall be the regulations
of the Company. /fn

y;
2.  Paragraphs 755 79, 84 and 89 to 97 (ificlusive) and
113 of Part I of TablesA shall not apply to thé Company.

rd

g .
j;’ BUSINESE 4
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3. Any brangﬁ or kind ,0 business wyich the Company
is either expressly oxﬁby inplifeation authorised +o underiake

may be undertaken’ by h@“ﬁi}ect rs at suﬁh time or times as

they shall thinksfit, gndjifurth
be in abeyence, - whethel; stich brakch or Kind of business may
have been actually commgnced or ngt, s¢ long as the Directors
may deem it expedient no%g:o commanee Jor proceed with.the same,

may be/suffered by them to

/

i e . + 7 >
4, Thé regis%gyed ffice of tﬁe Company shall be at,
such place in Ehglaq&”as the Directors shall from time to time

appoint. g - f
.:’/ 3
; 5¥ ) SHARE CAPITAL
] ¢ ¢ \ .
5. All shares, whether in’ the original or any increased

capital, shall be under the control of the Directors, who may
allot, grant options over, or Stherwise dispose of the same to
such persons, at such times aﬁﬁ for such consideration, and upon
such terms and conditions as /they may determine, but so that no
shares shall be issued at a/ iscount except in accordance with
S%ég-bion 57 of the Aet. //

/f LIER

S

6. In paragraph 11 of Part I of Table A the words "(not
being & fully paid share)" and the woxrds "(other than fully
paid shares)" shall be omitted. .



GENERAL, MEETINGS

T In paragraph 54 of Part I of Table A the words
“meeting shall be dissolved" shall be substituted for "Members
present shall be a guorum".

8. In paragraph 58 (b) of Part I of Table A the words
"one Member" shall be subsbtituted for “three Members'.

o

DIRECTORS

9. Unless and until otherwise determined by Ordinary
Resolution of the Company in General Meeting the number of
Directors shall not be less than two.

10.  Subject to paragraph 88 of Part I of Table A, each
Pirector shall remain in office until removed by memorandum in
writing signed by the holder or holders of a majority in
nominal valiue of the issued share capital for the ti- 2 being
of the Company and sent by post to or left at the Registered
Office for ths time being of the Company or by an Ordinary
Regolubion of the Company in General Meeting.

1. The holder or holders of a majority in nominai value
of the issued share capital for the time being of the Company
mey at any time and from time to time by memorandum in writing
signed by him or them and sent by post to or left at the
Registered Office for the time being of the Company, or the
Company may at any time and from time to time by Ordinary
Resolubion in General Meeting, appoint any persocn to be a
Director eithsr to fill a vacancy or as an addition to the
exinsting Boarg. Any Director so appointed shall heold office
until he is removed pursusnt to Article 10 or his office 1is
vacated under paragraph 88 of Part I of Teble A.

12. Without prejudice to Article 11 any casuval vacancy
in +he Board of Directors may be filled by the Dirschbors and
the Directors may at any time snd rrom-tzme to time appoint any
person as an additional Director. tny Director appointed under
this Article shall hold office until he is removed pursuant 0
Artio%i 12 or his office is vacated ocnder paragraph 88 of Part T
of Table A, '

13. No Director shall vacate or be required to vacate his
office as a Director on or by reason of his attaining or having
attained the age of seventy or any other age, and any person
proposed to be appointed a Director shall be capable of being
so appointed, motwithstanding that at the time of such
appointment he has attained the age of seventy, and it shall not
be necessary to give to the members notice of the ag of any
Director or person proposed to be appointed as such.

14. A Director may be appointed by the Directors to any
executive or other office or place of profit under the Company
(other than the office of Auditor) in conjunction with his office
of Director for such a period and on such terms (as %o
remuneration and otherwiss) as the Directors may determine.

2.
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15. (1) No Director or intending Director shall be
disgqualified by his office from contracting with the Company
eitker as vendor purchaser or 1n any other manner whatsoever
nor shall any such contract or any contract entered into by ’
or on behalf of the Company in which any Director is in any
way interested e 11able to be avoided, nor shall any Director
so contracting or being 80 interested be liablie o account to
the Company for any profit realised by any such contract by
reason of such Director holding that office or of the fidubiary

relationship thereby established.

(2) & Director who is in any way interested in a
conbract or proposed contract with the Company shall declare
the nature of his interest at a Meeting of the Directors in
sccordance with Section 199 of the Act. o

(3) A Director shall be counted in the Quorum
present at a meeting and may vote in respect of any contract
or arrangement in which he is interested, including his own’
appointment to any other office or place of profit umder the
Company . ‘ :

16. Any Divector who, by request, performs special
services or goes Or resides abroad for any purposes of the
Company shall be entitled to receive such extra remuneration,
whether by way of salary, commission, percentage of Prbfits,’
lump sum payment or otherwise, as the Directors may determine.

17.  Each Director shall have the power to nominate (1)
any other Director, or {2) any person approved for that purpose
by the other Directors, to act as alternate Director during his
absence, and at his discretion to remove such altermate Director
and on such appointment being made the alternate Director shall ’
except as regards remuneration and the power to appoint an g
alternate, be subject in all respects to the terms and conditions
existing with reference %0 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
whom he represents. Any Director acting as alternate shall
have an additional vote for each Director for whom he acts as
alternate Any nomination under this Article may be given by
letter, cable, telegram cr telex, and may be delivered at or
sent to the Registered Office for the time veing of . the Company
or at or to such other place as the Directors may agree.

18. The Directors may at any time and from time %o time
appoint any of the Managers or other executive employees of the
Company to be Local,_Regmonal or Divisional Directors of the
(tompany, and may define, limit and restrict their powers,
authorities and d;screﬁions, and may fix and determine thelr
remuneration, duties, immunities and gqualifications, and may at
gny time Temove any Local, Regional or Divisional Director so
appointed. A Tocal, Regiomal or Divisional Director shall not
pe entitled to attend meetings of the Board of Directors unless
invited so to do and shall not be taken into account when
considering the number to form a quorum at any meeting of the
Directors. In the interpretation of these Articles the word
wDirector" shall not include either a Local, Regional or

Divigional Director.

3.




19.  In paragraph 86 of Part I of Table A the words from
Yand every Director" to the end of the paragraph shall bé
deleted.

20. The Directors may exercise all the powers of the
Company +t0 borrow or ruise money and mortgage or charge its
undertaking, property and uncalled capital and Ho issue
debentures, debenture stock and other securities, whether
oubtright or as collateral security for any debt, liability or
obligation of the Company or of any third party. '

SEAL

2. The Directors shall provide for the safe custody of
~ the Seal, which shall only be used by the ‘authority of +the
Directors or of a committee of the Directors authorised by the
Directors in that behalf, and every instrument to which the -
Seal shall be affixed shall be signed autographically by ‘one
Director and the Secretary (or some other person appointed by
the Directors for +the purposes in any particular case or
generally) or by two Directors or by any two members of a

Committee of Authorised Signatories appointed by the Directors;
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Companies Act 1985

SPECIAL RESOLUTION

of

SHELLARDS QUARRIES LIMITED

At the annual general meebing of the above-named Company duly
convened and held at its registered office at Ettingshall, Wolverhampton,

on 17 &pril 1986, the following Special Resolution was duly passed:-

That the Company having been dormant throughout the
financial year, it was resolved that pursuant toc the
powers contained in Section 252 of the Companies Act
1985 the Company shall be exempt from the obligation

to appoint auditors as otherwise required by Section 384
of that Act.

JERTIFIED A TRUE COPY
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F - ‘ w‘b A »
/ : "a . * k\:‘

F.G. TURNER
Secretary
24 June 1986
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Cuntpany Ne. 610079

COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

SHELLARDS QUARRIES LIMITED

Passed 19 November 1993

At an EXTRAORDINARY GENERAL MEETING of SHELLARDS QUARRIES
LIMITED held on Friday 19 November 1993 the following Resolution was passed
as a Special Resolution:

"That the name of the Company be changed to
WERGS HALL INSURANCE SERVICES LIMITED"

N ‘ »f[o Pt
Hilton Hall A, C. Smith ke Phey
Essington Secretary
Wolverhampton OOMPAN/@®
WV112BQ PR19

23 NOV 1993



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 610079

| hereby certify that

SHELLARDS QUARRIES LIMITED

having by special resolution changed its name,

is now incorporated under the name of

WERGS HALL INSURANCE SERVICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 30 NOVEMBER 1993

an auinorised officer
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No. 610079

THE COMPANIES ACTS 1985 AND 1989
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COMPANY LIMITED BY SHARES

Bl R L

RESOLUTIONS
OF

WERGS HALL INSURANCE SERVICES LIMITED

Passed 10 December 1993

At an EXTRAORDINARY GENERAL MEETING of WERGS HALL
INSURANCE SERVICES LIMITED held on 10 December 1993 the following
Resolutions were passed:

Ordinary Resolution

1. THAT the authorised share capital of the Company be increased to
£100,000 by the creation of 85,000 additional ordinary shares of £1
each.

Special Resolution

2, THAT the provisicas of the Memorandum of Association of the
Company be altered by deleting the existing clause 3(A) thereof and
substituting therefor a new clause 3(A) as follows:

3(A) (D) To carry on business as insurance brokers, consultants
and agents, and underwriting agents in all classes of
insurance and as insurance advisors, consultants,
et -~<ors, valuers, surveyors and average adjusters and
to act as agents or managers for any Insurance
Company or association or for any individual
underwriter in connection with his insurance or
underwriting business (wherever the same may be,
carried on) or any branch of the same and to makf
arrangements for all classes of insurance (includitpy 7
group, life, marine and accident) and to enter intof any “\"ﬁ' 129
agreements for any of the purposes aforesaid with any &
such company, association or underwriter.




(ii)  To carry on the business of an insurance and guarantee
company in all its branches, insure against risks of all
kinds which are insured against by insurance companies
or underwriters a: Lloyd's and to undertake all kinds .of
insurance risks and all kinds of guarantee and indemnity
risks and to re-insure and counter insure all or any risks
and to undertake all kinds of re-insurance and counter-
insurance connected with any of the business aforesaid.

3. THAT the regulations contained in the printed document
marked "A" submitted to this Meeting and, for the purpose of
identification, signed by the chairman hereof be approved and
adopted as the Articles of Association of the Company in
substitution for and to the exclusion of all the existing Articles
thereof.

QS.W . ; f_'c’-“--_; N

—

. Secretary




DOCUMENT "A"

THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

WERGS HALL INSURANCE SERVICES LIMITED

Adopted the 10th day of December 1993

COMPANY NUMBER 610079

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

Chairman
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ARTICLES OF ASSOCIATION
OF
WERGS HALL INSURANCE SERVICES LIMITED

i ]

PRELIMINARY

1. The Regulations contained in Table A in the Schedule to the Companies {Tables
A to F) Regulations 1985 as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (such Table being hereinafter referred to as "Table A") shall apply to the
Company save in so far as they are excluded or varled hereby: that is to say, Clauses 8, 64
and 73-75 inclusive of Table A shall not apply to the Company; and in addition to the
remaining Clauses of Table A, as varled hereby, the following shall be the Atrticles of
Association of the Company.

SHARES

2. (A) Subject to sub-Article (B) hereof all Shares shall be under the control of
. the Directors and the Directors may allot, grant options over, or otherwise deal with or

dispose of the same to stich persons and generally on such terms and in such manner as they
think fit.

(B) The Directors .ie generally and unconditionally authorised for the purposes
of Section 80 of the Act to allot relevant securities (as defined in Section 80 of the Act)
provided that the aggregate nominal value of such securities allotted pursuant to this authority
shall not exceed the amount of the authorised share capital of the Company from time to
time; and that this authority shall expire on the fifth anniversary of the adoption of these
Articles unless varied or revoked or renewed by the Company in General Meeting.

(C) The Directors shall be entitled under the authority conferred by this Article
to make at any time before the expiry of such authority any offer or agreement which will
or may require relevant securities to be allotted afier the expiry of such authority.

(D) In accordance with Section 91 of the Act, Section 89(1) and Section
90(1) to (6) of the Act shail not apply to any allotment of equity securities (as defined in
Section 94 of the Act) by the Company.

3. The Company shall have a first and paramount lien on every Share (whether
or not it is a fully paid Share) for all moneys (whether presently payable or not) called or
payable at a fixed time in respect of that Share and the Company shall also have a first and
paramount lien on all Shares (whether fully pald or not) standing registered in the nanie of
any person whether solely or as one of two or more joint holders for ali moneys presently
payable by him or his estate to the Company, but the Directors may at any time declare any
Share to be wholly or in part exempt from the provisions of this Article, The Company’s lien
on a Share shall extend to any dividend or other amount payable in respect thereof.
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GENERAL MEETINGS

4. A notice convening a General Meeting shall in the case of special
business specify the ﬁeneral nature of the business to be transacted; and
Clause 38 of Table A shali be modified accordingly.

5. All business shall be deemed special that is transacted at an
Extracrdinary General Meeting, and also all that is transacted at an Annual
General Meeting, with the exception of declaring a dividend, the
consideration of the accounts, balance sheets, and the reports of the
Directors and Auditors, the election of Directors in the place of those
retiring and the appointment of, and the fixing of the remuneration of, the

Audi tors.

6. Clause 41 of Table A shall be read and construed as if the last
sentence erded with the words ", and if at the adjourned Meeting a quorum
is not present within half an hour from the time appointed for the Meeting,
the Meeting shal! be dissolived".

DIRECTORS

7. Unless and until the Company in General Meeting shail otherwise
determine, there shall not be any limitation as to the number of Directors.
If and so long as there is a sole Director, he may exercise all the wers
and authorities vested in the Directors by these Articles or Table A
(Clause 89 of Table A being deemed to be modified accordingly) and if he is
present in person or through an alternate such shaill constitute a quorum.

8. {(A) The halder or hoiders of at least /5% in nominal value of
the issued share capital for the time being of the Company may at any time
and from time to time by memorandum in writing sent by post to or left at
the Registered Office for the time being of the Company appoint any person
to be a Director (either to fill a vacancy or as_an addition to the
existing Board) and/or remove any person from such office in like manner.

(B) The Directors shail also have power at any time and from
time to time to appoint any person to be a Director either to fill a
vacancy or as an additional Director.

Q) The Directors shall not be subject to retirement by
rotation; and Clauses 76 to 80 (incliusive) of Table A shall be modified

accordingly.

(D) Any Director may aﬁpoint any other person to act as
alternate Director “on his behalf in his absence. Anz aggointment of an
alternate Director shall be notified in writing to the Secretary at the
Registered OFfice of the Company; such appointment may be either "special
(that is, limited to a particular meeting) or "general" (that is, effective
until determined, either through effluxion of time or written notice,
copied to the SecretarY at the Registered Office of the Companyl. ‘A
special alternate shall Uin the absence of his ap! lntor} be entitled to
represent his appointor and vote in his Rlace at the meeling referred to in
his appointment. A general alternate shall (subject to his giving to the
Company an address in the United Kingdom for this purpose) be entitled

(i) to receive notice of meetings of Directors

(iil to attend and vote as a Director at any meeting at which
his appointor is not personally present and



(iii1)  generally (in the absence of his appointor] to exercise
atl the functions of his appointor as a Director (save that of appointing
an alternate Director).

Regulations 65 and 66 of Table A shall not apply.

9. The Directors may exercise all the powers of the Company to borrow
money, ana to mortgage or charge its undertaking, property, and uncalled
capital, or any part thereof, and to issue Debentures, Debenture Stock, and
other Securities whether outri?ht or as security for any debt, liability or
ehligation of the Company or of any third party.

10. A Director may vote as a Director on any resolution concerning any
contract or arrangement in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 94 of Table A shall be

modified accordingly.
INDEMNITY

1. ~ Subject to the provisions of the Act and in addition to such
indemnity as is contained in Clause 118 of Table A, every Director, officer
or official of the Company shall be entitied to be indemnified out of the
assets of the Company against all losses or liabilities incurred by him in
or about the execution and discharge of the duties of his office.

TRANSFER OF SHARES

12. The Directors may, in their absolute discretion, and without

assigning any reason therefor, decline to register any transfer of anx
Share, whether or not it is a fully paid Share; and Clause 24 of Table

shal| be modified accordingly.
EXECUTION OF DOCUMENTS

13. Where the law so permits, any instrument signed by one Director
and the Secretary or by two Directors” and expressed to be executed by the
Company as a Deed shall have the same effect as if executed under the  Seal
of the Company provided that no such instrument shall be so executed
without the authority of the Directors or a Committee authorised by the

Directors in that behalf.
SINGLE MEMBER COMPANY

14, if and so long as the Company has a sole member the following
provisions shall apply:
(A) One person entitled to vote upon the business to be transacted,

being a m~mber or a proxy for a member or a duly authorised representative
of a corporation shall be a gyorum and a prﬁx¥lshall be entitied to vote on
| sha

a show of hands; and Clause 54 of Table A be modified accordingly.
(B) Clauses 40 and 41 of Table A shall not apply to the Company.

{C) The sole member of the Company {or proxy or representative as
applicabie} shall be the Chairman of ngeral Meetings.

(D) Clauses 42 to 52 (inclusive) of Table A shall not apply to the
Company.
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(E) Without prejudice to section 303 of the Act, a sole member may by
. notice in writing remove a Director from office.

(F) A sole member shall have the rigg;pof inspect ing ang accountin
records or other book or document of the any; and Clause 109 of Table

shall not apply to the Company.

(G) If the sole member of the Company makes a decision which may be
taken by the Company in General Neeting and which has effect as if agreed
by General Meeting he must, unless the decision is made by written
resolution, provide the Company with a written record of that decision.

(H) If at any time the membership of the Company is increased from one
the Secretary shall record the fact in the Company’s Register of Members
with the name and address of the person who was formerly the sole member.




COMPANIES FORIV No. 123

Notice of increase
in nominal capital

Please do not Pursuant to section 123 of the Companies Act 1985
write in
this marain
To the Registrar of Companies For official use  Company number
Please complste l,_ - .i. - .i. - ._i
legibly, prefarably
in black type, or [ R 610079

hold block lettering  Name of company

* WERGS HALL INSURANCE SERVICES LIMITED

* insert full name
of company

gives notice in accordance with section 123 of the ahove Act that by resolution of the company
dated 10 December 1993 the nominal capital of the company has been
increased by £ _85,000 beyond the registered capital of £ _15,000

§ thecopy mustbe A CORy of the resolution autherising the increase is attached.§

; g:g}:re ?o?ﬁq";psgﬁﬂﬁed The conditions {eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new

by the registrar .
¥ 9 shares have been or are to be Issuerd are as follow:

Pari passu with existing ordinary shares

Please tick here if
continued overleaf

5\
Wit i0ectari{Secretaryjt Date 10.12.93

e

1 delete as Signed
appropriato

PRINTED ANI SUPPUED B Presentor's name address and For official Use
0Ll 3 reference {if any): Genera! Section Post room
Jonnmzoso:‘aesuul'rtn
BRUNSHICK PLAGE The Secretary
%E?ﬁ%?aséﬁemwao Tarmac PLC K
st giltontHall 2
\C gsington / ?‘?‘
cé.-, Wolverhampton %‘Xﬁ
WV11 2BQ A\
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SPECIAL RESOLUTICN

OF

WERGS HALL INSURANCE SERVICES LIMITED

Passed 9 February 1994

At an EXTRAORDINARY GENERAL MEETING of WERGS HALL
INSURANCE SERVICES LIMITED held on Wednesday 9 February 1994 the
following Resolution was passed as a Special Resolution:

"That the name of the Company be changed to
WERGS HALL INSURANCE BROKERS LIMITED"

) —_ s .
W
Hilton Hall A. . SmithGRPARy .
Essington Secretary PRg ¢
Wolverhampton - \
WV11 2BQ WTFER 1984
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 610079

| hereby certify that

WERGS HALL INSURANCE SERVICES LIMITED

having by special resolution changed its name,

s now incorporated under the name of

WERGS HALL INSURANCE BROKERS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 24 FEBRUARY 1994

HCoogR




