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Ellesmere in the County of Seglop
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. DO solemnly and sincercly declare that I am (a) [a Solicitor of the Supreme Comrt
engaged in the formation] [a-—pemon—a&med—i—n—the—-A-ftieles--ef—aé:sseeiatiean:s-ar .

DirestorfSeerctary, :
of. s T TS
2 Apesneninens ”3

mllesmere Sand & Gravel 0o, ‘ LivrEp,f |

And that all the requirements of the Compzyfniesi- Act, 1948, in respect of ‘llna,tters
procedent to the rogistration of the said Company and incidental thereto have’
beon complied with, And I make this solemn Declaration consciéntiously’,
helivving the same to bo true and by virtue of? the provisions of the Statutoryt
Dedarations Act, 1835, ’ % o Co “’;

! ‘ [

Declared at. Ellesmere in the

Gountvz of 82100

the..... 2310 day of December

One thousand nine hundred and..£A55Y..23g0T o -

before me, M _
c mml}ur:oﬁﬁhs W §.
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‘NoTte, : ) .
Section 15 of The Companiss Act, 1848, : L

15.—{1) A (wrtificats of Incarporation given hy the Pogistrar in respoet uf any Association shall be songclusivo
ovidonce that all the ronuivements of this Act in respont of rogiatration anul of matters procedont and ingidental thereto
hmvlo I:aep c{u;lpliod with, and that tho Aszociation is o Compony suthorised o bo rogstored and, duly registered
undor this Ack. ’ o -"

{2y A Statutory Doclarstion by a Solicitor of tho Supreme Court, and in Scotland by a Selivitor, ong&éod in the
lormation of the Company, or by a porson named in tho Arficlos ns a Director or Secrotary of the Company, of
compliance with all or any of the saisl requiremonts shall be producad to the Ropistrar, ond the Rogistrar may aeGop
sach o Doclaration s sufficient ovidonce of compliance.

(@) Deloto words nob required.
(b) or Notary Public or Justice of the FPaase.
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made pursuant to Sec. rrz, Stamp Act, 1897,

“(Nore.— The Stamp Duty on the Nowtinal Capital is Ten Shiillings
for every froo or fraction of £r100-— Sec. 41, Finance Act. 1933 )
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{ NAME OF
_: COMPANY...

Ellesmere Sand & Gravel Co.

LIMITED,

This Statement is to be filed with the Memorandum of Association, or other Document,
. when the Company is registered, ' . :

LIMITED
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of .. .. Ellesmere,

s £10,000 . . .....

each.

Sand & Gravel Co.

The Nominal Capital

L IMITED,

, divided into 102900 | shares of Lo cooririen
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MPANY LIMITED RY SHARES

Oor

ELLESMERE SAND & GRAVEL (0.
LIMITED

1. The Name of the Company is “ ELLESMERE SAND & GRAVEL
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 cither together or as distinet and separate
businesses the businesses of Sand_and Gravel  Merchants,.
Washers, Graders, Crushers, Breakers, Screeners, Spr'lyers,
Mixers, Prepaters and Merchants of and Dealers in Sand,
Gravel, Ballast, Granite, Clinkers, Lime, Breeze, Hoggin,
Flints, Chalk, Cement, Limestone, Clay, Concrete, Macadam,
Mortar, and Road Making and Building Materials of every
description, Proprietors of Sand and Gravel Pits, Contractors,
Builders, Hauliers, Proprictors, Hirers, Charterers, and Letters
to Hire of Steam Rollers and Bulldozers, Plant, Motors and
Lorries and Trucks and to undertake towing, earth removing
and salvage work of every description and to carry on the
businesses of General Merchants, Factors, Agents and Traders.

(8) To buy, sell, repair and deal in plant and machinery, tools,
apparatus, materials and things required in carrying on any of
the before mentioned businesses or capable of being used or
dealt with in connection therewith.
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(©) To carry on any other business (whether manufacturing or

(o)

()

()

(G)

otherwise) which may seem to the Company capable qf being
conveniently carried on in connection with the above objects, or
calculated directly or indirectly to enhance the value of or
render more profitable any of the Company's property.

To purchase or by any other means acquire any frechold,
leasehold, or other property for any estate or interest whatever,
and any rights, privileges, or easements over or in respect of any
property. and any buildings, offices, factories, mills, works,
wharves, roads, railways tramways, machinery, engines, rolling
stock, vehicles, plant, live and dead stock, barges, vessels, or
things, and anv real or personal property or rights whatsoever
which may be .cesssary for, or may be conveniently used with,
or may enh. * *he value of any other property of the Company.

To build, construct, maintain, alter, enlarge, pull down, and
remove or replace any buildings, offices, factories, mills, works,
wharves, roads, railways, tramways, machinery, engines, walls,
fences, banks, dams, sluices, or watercourses and to clear sites
for the same, or to join with any person, firm, or company in
doing any of the things aforesaid, and to work, manage, and
control the same or join with others in so doing.

To apply for, register, purchase, or by other means acquire and
protect, prolong and renew, whether in the United Kingdom
or clsewhere, any patents, patent rights, brevets d’invention,
licences, trade marks, designs, protections, and concessions
which may appear likely to be advantageous or useful to the
Company, and to use and turn to account and to manufacture
under or grant licences or privileges in respect of the same, and
to expend money in experimenting upon and festing and in

improving or seeking to improve any patents, inventions, or’

rights which the Company may acquire or propose to acquire.

To acquire and undertake the whole or any part of the business.
goodwill, and assets of any person, firm, or company carrying
on or proposing to carry on any of the businesses which this
Company is authorised to carry on, and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm, or company, or to acquire an
interest in, amalgamate with, or enter into partnership or into
any arrangement for sharing profits, or for co-operation, or for
limiting competition, or for mutual assistance with any such
person, firm, or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid or property
acquired, any Shares, Debentures, Debenture Stock, or securities
that may be agreed upon, and to hold and retain, or sell,
mortgage, and deal with any shares, debentures, debenture
stock, or securities so received.
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To improve, manage, cuitivate, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account,
grant rights and privileges in respect of, or otherwise deal with
all or any part of the property and rights of the Company.

:1‘0 imfest and deal with the moneys of the Company not
immediately required in such shares or upon such securities
and in such manner as may {rom time to time be determined.

To lend and advance money or give credit to such persons,
firms, or companies and on such terms as may seem expedient,
and in particular to customers of and others having dealings
with the Company, and to give guarantees or become security
for any such persons, firms, or companies.

To borrow or raise money in such manner as the Company shall
think fit, and in particular by the issue of Debentures or
Debenture Stock {perpetual or otherwise), and to secure the
repayment of any money borrowed, raised, or owing, by
mortgage, charge, or lien upon the whole or any part of the
Company’s property or assets {whether present or future),
including its uncalled Capital, and also by a similar mortgage,
charge, or lien to secure and guarantee the performance by
the Company of any obligation or liability it may undertake,

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

To apply for, promote, and cbtain any Act of Parliament,
Provisional Order, or Licence of the Board of Trade or other
authority for enabling the Company to carry any of its abjects
into effect, or for effecting any modification of the Company’s
constitution, or for any other purpose which may seem
expedient, and to oppose any proceedings or applications which
may seem calculated directly or indirectly to prejudice the
Company’s interests.

To enter into any arrangements with any Governments or
authorities {(supreme, municipal, local, or otherwise), or any
companies, firms, or persons that may seem conducive to the
attainment of the Company’s objects or any of them, and to
obtain from any such Government, authority, company, firm,
or person any charters, contracts, decrees, zights, privileges, and
concessions which the Company may think desirable, and to
carry out, exercise, and comply with azmy such charters,
contracts, decrees. rights, privileges, and concessions.
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(1)

To subscribe for, take, purchase, or otherwise acquire and hold
shares or other interests in or securities of any other company
having objects altogether or in part similat to those of this
Company ot carrying on any business capable of being carried
on so as directly or indirectly to benefit this Company.

To act as agents or brokers and as trustees for any person, firm,
or company, and to undertake and perform sub-contracts, and
also to act in any of the businesses of the Company through or
by means of agents, brokers, sub-contractors, or others.

To remunerate any person, firm, or company rendering services
to this Company, either by cash payment or by the allotment to
him or them of Shares or securities of the Company credited
as paid up in full or in part or otherwise as may be thought
expedient.

To pay all or any expenses incurred in connection with the
promotion, formation, and incorporation of the Company, o to
contract with any person, firm, or company to pay the same,
and to pay commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of any Shares,
Debentures, Debenture Stock, or securities of this Company.

To support and subscribe to any charitable or public object. and
any institution, society, or club which may be for the benefit of
the Company or its employés, or may be connected with any
town or place where the Company catries on business; to give
or award pensions, annuities, gratuities, and superannuation or
other allowances or benefils or charitable aid to any persons
who are or have been Directors of, or who are or have been
employed by, or who are serving or have served the Company,
and to the wives, widows, children, and other relatives and de-
pendents of such persons; to make payments towards insurance;
and to set up, establish. support, and maintain superannuation
and other funds or schemes (whether contributory or non-contri-
butory) for the benefit of any of such persons and of their wives,
widows, children, and other relatives and dependents.

To promote any other company §c, the purpose of acquiring the
whole or any part of the business or property and undertaking
any of the liabilities of this Company, or of undertaking any
business or operations which may appear likely to assist or
benefit this Company or to enhance the value of any property
or business of this Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all
or any part of the shares or securities of any such company
as aforesaid.
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To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in
portions, for such consideration as the Company may think fit,
and in particular for sbares, debentures, or securities of any
company purchasing the same.

To distribute among the Members of the Company in kind any
property of the Comp.ny, and in particular any shares,
debentures, or securities of other companies belonging to this
Company or of which this Company may have the power of
disposing.

To procure the Company to be registered or recognised in any
Dominion or Dependency and in any Foreign Country or place.

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

It is hereby expressly declared that each Sub-Clause of this Clause shall be
construed independently of the other Sub-Clauses hereof, and that none of the
objects mentioned in any Sub-Clause shall be deemed to be merely subsidiary
to the objects mentioned in any other Sub-Clause.

4, The Liability of the Members is Limited.

5. The Share Capital of the Company is Ten Thousand Pounds,
divided into Ten Thousand Shares of One Pound cach.
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We the several persons whose Names, Addresses, and Descriptions are
subscribed are desirous of being formed into a Company in pursuance of
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this Memorandum of Association, and we respectively agree to take the
number of Snares in the Capital of the Company set opposite our

respective names.

NAMES, ADDRESSIS, AND DESCRIPTIONS OF SUBSCRIBERS

MWumber of Shares
taken by each
Subscriber,

—

bt
Seumet ol Hunehod:

£

Dated the ‘%'. day of ‘gw;«og-& , 1958,

Witness to the above Signatures: —

I LA
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617910/,

COMPANY LIMITED BY SHARES

Articles of ggociation

-
o

ELLESMERE SAND & GRAVEL (0.

LIMITED

| REGISTERE

R

PRELIMINARY.

1. The regulations contained in Part I of Table A in the First Schedule
to The Companies Act, 1948 (such Tabje being hercinafter called “ Table A”),
shall apply to the Company save in so far as they are excluded or varied
hereby: that is to say, Clauses 24, 53, 73, 76 and 77 in Part I of Table A shall
not apply to the Company; and in addition to the remaining Clauses in
Part I of Table A, as varied by these Articles, the following shall be the
regulations of the Company.

2, The Company is a Private Company and Clauses 2, 3,4, 5 and 6
(but not Clause 1) in Part I of Table A shall also apply to the Company.

SHARE CAPITAL AND SHARES.

3. The original Share Capital of the Company is Ten Thousand Pounds
divided into Ten Thousand Shares of One Pound each,

4. 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.

5. The lien conferred by Clause 11 in Part I of Table A shall attach to
fully paid up Shares, and to all Shares registered in the name of any person
indebted or under liability to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or miore joint holders.
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TRANSFER OF SHARES.

6. Notwithstanding the provisions of Clause 3 in Part II of Table A
any Sharc may be transferred by either of the first Directors nan_led in
Arficle 10 hereof to any child or other issue, son-indaw, daughter-in-law,
brother, sister, nephew, niece or wife of such first Director and any Share
of a deceased first Director may be transferred by his Legal Pe:rsonal
Representatives to any child or other issue, son-in-law, daughter-in-law,
brother, sister, nephew, niece or widow of such deceased first Director and
any Sharc of a deceased first Director may be transferred by his Legal
Fersonal Represcntatives to any Member of the Company to whom such
deceased first Director may have specifically bequeathed the same.

GENERAL MEETINGS.

7. Every notice convening a General Meeting shall comply with the
provisions of Section 136 (2) of The Companies Act, 1948, as to gn{ing
information to Members in regard to their right to appoint proxies; and notices
of and other communications relating to any General Meeting which any
Member is entitled to receive shall be sent to the Auditor for the time being

of the Company.

8. Clause 54 in Part I of Table A shall be read and construed as if the
words “Mecting shall be dissolved > were substituted for the words “ Members

present shall be a quorum,”

VOTES OF MEMBERS.

9. If at any General Meeting a poll is duly demanded on a resolution
to remove a first Director from office, such first Director shall
on the poll being taken be entitled to ten votes for each Share of which he
is the holder; and Clause 62 in Part 1 of Table A shall be modified accordingly.
Any motion for the removal of two or more first Directors from office
shall be submitted to the Meeting as a separate resolution in respect of each
of such Directors.

DIRECTORS.

10. @ WiLLiaM HeNRY GRIFFITHS and FREDERICK TUDOR GRIFFITHS
shail be the first Directors of the Company and each of them
shall hold office until he dies or resigns.

() While the said WiLLIaM HENRY GRIFRITHS and FREDERICK
Tupor GRIFFITHS or either of them holds office as Directors
or Director ail powers authorities and discretions vested in the
Directors by the Companies Act, Table A or these Articles
shall be vested in them or him alone and all other Directors (if
any) for the time being of the Company shall exercise such
powers only as the said WiLLiaM HeNry GRIFFITHS and
FreDERICK TUDOR GRIFFITHS or either of them may delegate
to them and they shall be bound to conform to their or his
directions in regard to the Company’s business.
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(©) So long as the said WiLLiAM HENRY GRIFFITHS and FREDERICK
TUDOR GRIFFITHS or either of them shall continne to hold
office of Directors or Director they or he may from time to
time and at any time appoint other persons io be Directors of
the.Company and define limit and restrict their powers and fix
their remuneration and duties and may at any time without
notice remove any Direclor so appoinied.

{d) So long as the said WiLLiAM HENRY GRIFFITHS and FREDERICK
TUDOR GRIFFITHS or either of them shall continue to hold
office as Direclors or Director the provisions of Table A as to
the appointment remuneration rotation and removal of
Directors shall be in abeyance.

(¢} So soon as both of them the said WiLLiaM HENRY GRIFFITHS
and FrREDERICK TUDOR GRIFFITHS cease to be Directors of the
Company the Company in General Meecting shall appoint
Directors to whom the provisions of Table A as modified by
these Articles shall apply.

{f) Subject to the above sub-clauses and unless otherwise deter-
mined by a General Meeting the number of Directors shall not
be less than two nor more than five.

11. The proviso to Clause 79 in Part I of Table A shall be read and
construed as if for the words “for the time being issued ” there were
substituted the words “for the time being authorised ”.

12. A Director may vote as a Director in regard to 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 84 in Part I of Table A shall be modified

accordingly.

WINDING UP.

13. If the Company shall be wound up the assets remaining after
payment of the debts and liabilities of the Company and the costs of the
liquidation shall first be applied in repaying to the Members the amounts
paid or credited as paid on the Shares held by them respectively, and the
balance (if any) shall be distributed among the Members in proportion to
the number of Shares heid by them respectively: Provided always that the
provisions hereof shall be subject to the rights of the holders of Shares (if any)

issued upon special conditions.

- g —



10

NAMES, ADDRUGSSES, AND DESCRIPTIONS OF SURBSCRIBERS
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Dated the ;q * day of M , 1958. | i |

Witness to the above Signatures:—
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Certificate of Incorporation

3 Bereby Certilp v

RILEOMERE. SAND.. &, GRAVEL..CO.. LIMITED

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

Company is Limited.
Firat day of

Given under my hand at London this

=R a1 E=5 0 S One Thousand Nine Huzd ‘/?Z‘Y.ﬁm.ﬁm.,. kf
(0

Regtstrar of Companies
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